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Agreement and Plan of Merger  

On September 30, 2014, News Corporation (“the Company”) entered into an agreement and plan of merger (“Merger Agreement”) 
with Move, Inc. (the “Move”) and Magpie Merger Sub, Inc., an indirect wholly owned subsidiary of the Company (“Merger Sub”), 
pursuant to which, and on the terms and subject to the conditions thereof, among other things, Merger Sub will commence a tender offer 
(“Offer”) on or before October 15, 2014 to acquire all of the outstanding shares of common stock of Move (the “Shares”) at a purchase 
price of $21.00 per share in cash, without interest (the “Offer Price”). The board of directors of Move has unanimously approved the 
transaction. The transaction is not subject to a financing condition.  

The obligation of Merger Sub to purchase the Shares pursuant to the Offer is subject to the satisfaction or waiver of a number of 
conditions set forth in the Merger Agreement, including (i) that there shall have been validly tendered and not validly withdrawn a 
number of Shares that, when added to the Shares then owned by the Company and its subsidiaries, equals at least one share more than 
one half of the total number of Shares then issued and outstanding, (ii) the expiration or termination of the applicable waiting period 
(and any extensions thereof) under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (without the imposition of 
any condition or requiring a remedy that the parties are not required to accept pursuant to the Merger Agreement), (iii) the absence of 
certain disputes relating to the Operating Agreement between Realtors® Information Network, Inc., a subsidiary of the National 
Association of Realtors® (“NAR”), and RealSelect, Inc., a subsidiary of Move, as amended; and (iv) other customary conditions.  

Concurrently with the execution of the Merger Agreement, NAR provided the Company with its consent to the transaction. NAR’s 
consent terminates if Move terminates the Merger Agreement due to a superior proposal or if both the Company and Move announce 
that the Merger Agreement has been terminated.  

Following the completion of the Offer and subject to the satisfaction or waiver of certain conditions set forth in the Merger 
Agreement, Merger Sub will merge with and into Move, with Move surviving as an indirect wholly owned subsidiary of the Company, 
pursuant to the procedure provided for under Section 251(h) of the Delaware General Corporation Law, without any stockholder 
approvals.  

The foregoing description of the Merger Agreement is not complete and is qualified in its entirety by reference to the Merger 
Agreement, which is attached to this report as Exhibit 99.1 and incorporated herein by reference. The Merger Agreement and the 
foregoing description of the agreement have been included to provide investors and stockholders with information regarding the terms of 
the agreement. They are not intended to provide any other factual information about the Company, Merger Sub or Move. The 
representations, warranties and covenants contained in the Merger Agreement were made only as of specified dates for the purposes of 
such agreement, were solely for the benefit of the parties to such agreement and may be subject to qualifications and limitations agreed 
upon by such parties. In particular, in reviewing the representations, warranties and covenants contained in the Merger Agreement, it is 
important to bear in mind that such representations, warranties and covenants were negotiated with the principal purpose of allocating 
risk between the parties, rather than establishing matters as facts. Such representations, warranties and covenants may also be subject to 
a contractual standard of materiality different from those generally applicable to stockholders and reports and documents filed with the 
U.S. Securities and Exchange Commission (the “SEC”), and are also qualified in important part by a confidential disclosure letter 
delivered by Move to the Company in connection with the Merger Agreement. Investors and stockholders are not third-party 
beneficiaries under the Merger Agreement. Accordingly, investors and stockholders should not rely on such representations, warranties 
and covenants as characterizations of the actual state of facts or circumstances described therein. Information concerning the subject 
matter of such representations, warranties and covenants may change after the date of the Merger Agreement, which subsequent 
information may or may not be fully reflected in the parties’ public disclosures.  

Tender and Support Agreements  

Concurrently with the execution and delivery of the Merger Agreement, on September 30, 2014, (i) Steven H. Berkowitz and 
James S. Caulfield, the chief executive officer and executive vice president, general counsel and secretary, respectively, of Move entered 
into individual tender and support agreements (collectively, the “Executive Tender and Support Agreements”) with the Company and 
Merger Sub substantially consistent with the form thereof set forth on Exhibit 99.2 and (ii) NAR entered into a Tender and Support 
Agreement, dated as of September 30, 2014 (the “NAR Tender and Support Agreement”), with the Company and Merger Sub, in each 
case pursuant to which such person or entity agreed, among other things, to tender his or its Shares pursuant to the Offer. As of 
September 30, 2014, these stockholders owned a number of Shares equal to approximately 2.34% of the issued and outstanding Shares. 
The Executive Tender and Support Agreements terminate if the Merger Agreement is validly terminated. The NAR Tender and Support 
Agreement terminates in the event Move terminates the Merger Agreement due to a superior proposal or if both the Company and Move 
announce that the Merger Agreement has been terminated. NAR may also withdraw its tendered shares if the board of directors of Move 
makes an adverse recommendation change. The foregoing descriptions of the form of Executive Tender and Support Agreement and the 
NAR Tender and Support Agreement are not complete and are qualified in their entirety by reference to the form of Executive Tender 
and Support Agreement and the NAR Tender and Support Agreement, which are attached to this report as Exhibit 99.2 and Exhibit 99.3, 
respectively, and are incorporated herein by reference.  

Item 8.01. Other Events. 



Additional Events  

On September 30, 2014, the Company issued a joint press release with Move announcing the transaction. A copy of the press 
release is attached hereto as Exhibit 99.4 and incorporated by reference herein.  

Investor Presentation Slides to be reviewed by the Company’s executives with investors on a conference call to be held on 
September 30, 2014 are attached hereto as Exhibit 99.5 and incorporated by reference herein.  

The prepared remarks to be delivered by the Company’s executives during the aforementioned call are attached hereto as 
Exhibit 99.6 and are incorporated by reference herein.  

The Company distributed a letter to employees describing the transaction on September 30, 2014. A copy of that letter is 
attached hereto as Exhibit 99.7 and incorporated by reference herein.  

Notice to Investors  

This communication does not constitute an offer to buy or a solicitation of an offer to sell any securities. No tender offer for the 
shares of Move has commenced at this time. In connection with the proposed transaction, the Company intends to file tender offer 
documents with the SEC. Any definitive tender offer documents will be mailed to shareholders of Move. INVESTORS AND 
SECURITY HOLDERS OF MOVE ARE URGED TO READ THESE AND OTHER DOCUMENTS FILED WITH THE 
SEC CAREFULLY IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN 
IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and security holders will be able to 
obtain free copies of these documents (if and when available) and other documents filed with the SEC by the Company through the 
SEC’s website at http://www.sec.gov or through the Company’s website at http://investors.newscorp.com.  

Forward-Looking Statements  

This document contains forward-looking statements based on current expectations or beliefs, as well as a number of assumptions 
about future events, and these statements are subject to factors and uncertainties that could cause actual results to differ materially 
from those described in the forward-looking statements. Forward-looking statements can often be identified by words such as 
“anticipates,” “expects,” “intends,” “plans,” “predicts,” “believes,” “seeks,” “estimates,” “may,” “will,” “should,” “would,” “could,” 
“potential,” “continue,” “ongoing,” similar expressions, and variations or negatives of these words. The reader is cautioned not to 
place undue reliance on these forward-looking statements, which are not a guarantee of future performance and are subject to a 
number of uncertainties, risks, assumptions and other factors, many of which are outside the control of the Company and Move. The 
forward-looking statements in this document and the exhibits hereto address a variety of subjects including, for example, the expected 
date of closing of the acquisition and the potential benefits of the merger, including integration plans and expected synergies. The 
following factors, among others, could cause actual results to differ materially from those described in these forward-looking 
statements: the risk that Move’s business will not be successfully integrated with the Company’s business; costs associated with the 
merger; matters arising in connection with the parties’ efforts to comply with and satisfy applicable regulatory approvals and closing 
conditions relating to the transaction; and other events that could adversely impact the completion of the transaction, including 
industry or economic conditions outside of our control. In addition, actual results are subject to other risks and uncertainties that relate 
more broadly to the Company’s overall business, including those more fully described in the Company’s filings with the SEC 
including its annual report on Form 10-K for the fiscal year ended June 30, 2014, and its quarterly reports filed on Form 10-Q for the 
current fiscal year, and Move’s overall business and financial condition, including those more fully described in Move’s filings with 
the SEC including its annual report on Form 10-K for the fiscal year ended December 31, 2013, and its quarterly reports filed on 
Form 10-Q for the current fiscal year. The forward-looking statements in this document speak only as of this date. We expressly 
disclaim any current intention to update or revise any forward-looking statements contained in this document to reflect any change of 
expectations with regard thereto or to reflect any change in events, conditions, or circumstances on which any such forward-looking 
statement is based, in whole or in part. 
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Agreement and Plan of Merger, dated as of September 30, 2014, by and among News Corporation, Magpie Merger Sub, 
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99.4   Press Release, issued by News Corporation and Move, Inc., dated September 30, 2014
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99.6   Prepared Remarks, dated September 30, 2014

99.7   Letter to News Corporation Employees, dated September 30, 2014



SIGNATURES 
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signed on its behalf by the undersigned hereunto duly authorized.  
  

NEWS CORPORATION
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Michael L. Bunder

   
Senior Vice President, Deputy General Counsel and 
Corporate Secretary
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Glossary of Defined Terms 
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2018 Convertible Notes    6.13(a)  
Acceptable Confidentiality Agreement    9.13(a)  
Acceptance Time    1.01(b)  
Acquiror    Preamble  
Acquiror Benefit Plans    6.06(b)  
Acquiror Common Stock    3.05(a)  
Acquisition Agreement    9.13(b)  
Adjusted Option    3.05(a)  
Adjusted RSA    3.05(c)  
Adjusted RSU    3.05(b)  
Adverse Recommendation Change    6.02(d)  
Affiliate    9.13(c)  
Agreement    Preamble  
Associate    9.13(c)  
Book-Entry Shares    3.03(b)  
Business Day    9.13(d)  
Capitalization Date    4.02  
Certificates    3.03(b)  
Clayton Act    6.04(a)  
Closing    2.02  
Closing Date    2.02  
Code    3.06  
Commercially Available Software    9.13(e)  
Common Stock    4.02  
Company    Preamble  
Company Board    Recitals  
Company Board Recommendation    1.01(d)  
Company Material IP    9.13(f)  
Company Options    4.02(a)  
Company Registered IP    4.14(a)  
Company SEC Reports    4.05(a)  
Company Securities    4.02  
Company Stock Plans    9.13(g)  
Confidentiality Agreement    9.13(h)  
Consent and Tender Agreement    9.13(h)  
Continuing Employee    6.06(a)  
Contract    Section 9.13(j)  
Corporation Law    Recitals  
Covered Securityholders    4.22  
D&O Insurance    6.05(b)  
Director RSAs    3.05(g)  
Disclosure Letter    IV  
Dissenting Shares    3.08  
Effective Time    2.01  
Employment Compensation Arrangement    4.22  
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Environmental Laws    4.13(c)(i)  
Environmental Liabilities    4.13(c)(ii)  
Environmental Permits    4.13(b)  
Equity Award Exchange Ratio    3.05(d)  
ERISA    9.13(y)  
ERISA Affiliate    9.13(k)  
Exchange Act    1.01(a)  
Excluded Shares    3.01  
Existing Indenture    9.13(l)  
Expiration Date    1.01(e)  
Filed SEC Documents    IV  
Former Service Provider    3.05(f)  
FTC Act    6.04(a)  
GAAP    4.05(b)  
Governmental Entity    4.04  
group    9.13(m)  
Hazardous Materials    4.13(c)(iii)  
HSR Act    4.04  
Indemnified Person    6.05(a)  
Initial Expiration Date    1.01(e)  
Intellectual Property    9.13(n)  
Intervening Event    6.02(g)  
Knowledge    9.13(o)  
Laws    4.12  
Legal Proceedings    4.10  
license    9.13(p)  
Licensed Company IP    9.13(q)  
Licensed Mark    4.14(c)  
Liens    4.04  
Material Adverse Effect    9.13(r)  
Material Contract    4.16(a)(xii)  
Merger    2.01  
Merger Consideration    3.01  
Merger Sub    Preamble  
Minimum Condition    9.14(a)  
Morgan Stanley    4.08  
NAR    9.13(s)  
Non-Assumed Option    3.05(f)  
Notice of Intended Recommendation Change    6.02(e)  
Offer    Recitals  
Offer Closing    1.01(b)  
Offer Conditions    1.01(b)  
Offer Documents    1.01(d)  
Offer Price    Recitals  
Operating Agreement    9.13(t)  
Option Consideration    3.05(f)  
Outside Date    8.01(c)  
Owned Company IP    9.13(u)  
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Owned Real Property    4.15(b)  
Paying Agent    3.03(a)  
Payment Fund    3.03(a)  
Permits    4.12  
Permitted Liens    9.13(v)  
Person    9.13(w)  
Personal Element    9.13(x)  
Plan    9.13(y)  
Preferred Stock    4.02  
Real Property Leases    4.15(b)  
Registered IP    9.13(z)  
Release    4.13(c)(iv)  
Representatives    9.13(aa)  
Restricted Stock Awards    4.02(a)  
Restricted Stock Units    4.02(a)  
Sarbanes-Oxley Act    4.05(a)  
Schedule 14D-9    1.02(a)  
SEC    1.01(d)  
Securities Act    4.02  
Series A Preferred Stock    4.02  
Share    Recitals  
Sherman Act    6.04(a)  
Stockholder List Date    1.02(b)  
Subsidiary    9.13(bb)  
Superior Proposal    6.02(h)  
Surviving Corporation    2.01  
Takeover Laws    4.03(b)  
Takeover Proposal    6.02(h)  
Tax    4.11(c)  
Tax Return    4.11(c)  
Tendered Shares    1.01(b)  
Termination Fee    9.13(cc)  
Trade Secrets    9.13(n)  
Underwater Option    3.05(f)  
Unique Identifying Number    9.13(ee)  
User Data    9.13(ff)  
Voting Company Debt    4.02  
Willful Breach    8.02  



EXECUTION VERSION 

AGREEMENT AND PLAN OF MERGER  

AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of September 30, 2014, among Move, Inc., a Delaware 
corporation (the “Company”), News Corporation, a Delaware corporation (“Acquiror”), and Magpie Merger Sub, Inc., a Delaware 
corporation and a subsidiary of Acquiror (“Merger Sub”).  

RECITALS  

WHEREAS, the Board of Directors of the Company (the “Company Board”) has unanimously (a) determined that this 
Agreement and the transactions contemplated hereby, including the Offer (as defined below) and the Merger (as defined below), are 
advisable and fair to, and in the best interests of, the Company and its stockholders, (b) approved this Agreement and the transactions 
contemplated hereby and declared that this Agreement, the Offer, the Merger and the other transactions contemplated by this 
Agreement are advisable and (c) resolved to recommend that the stockholders of the Company accept the Offer and tender all of their 
Shares (as defined below) into the Offer, on the terms and subject to the conditions of this Agreement;  

WHEREAS, the Board of Directors of each of Acquiror and Merger Sub has approved this Agreement and the transactions 
contemplated hereby and determined that this Agreement, the Offer, the Merger and the other transactions contemplated by this 
Agreement are advisable and fair to, and in the best interests of, their respective shareholders;  

WHEREAS, the sole stockholder of Merger Sub has approved this Agreement and the transactions contemplated hereby, 
including the Offer and the Merger;  

WHEREAS, pursuant to the Consent Agreement (as defined below), NAR has consented in writing to this Agreement and the 
transactions contemplated hereby, including the Offer and the Merger, for the purposes, and in accordance with the terms, of the 
Operating Agreement (as defined below) and any other agreements between NAR and the Company, and has waived any and all 
rights under such agreements with regard to the Merger, the Offer and the transactions contemplated hereby, and pursuant to the 
Tender and Support Agreement, NAR has agreed to tender, or cause to be tendered, into the Offer all Shares (as defined below) 
beneficially owned by NAR and each of its controlled Affiliates, and such Consent Agreement and Tender and Support Agreement 
have been delivered to each of the Company and Acquiror concurrently with, and as inducement to, the execution of this Agreement, 
with Acquiror as an express third party beneficiary thereof;  

WHEREAS, on the terms and subject to the conditions set forth herein, Acquiror has agreed to cause Merger Sub to commence 
a tender offer (as it may be extended, amended or supplemented from time to time as permitted by, and in accordance with the terms 
of, this Agreement, the “Offer”) to purchase any (subject to the Minimum Condition (as defined in Annex I)) and all of the issued and 
outstanding shares of common stock of the Company, par value $0.001 per share (each, a “Share”), at a price per share equal to 
$21.00 net to seller in cash, without interest, but subject to any required withholding of Taxes (as defined below) (such amount, or 
any greater amount per share paid pursuant to the Offer, the “Offer Price”); 



WHEREAS, following the Offer Closing, the parties intend that Merger Sub will be merged with and into the Company on the 
terms and subject to the conditions set forth in this Agreement (with the Merger (as defined below) being governed by Section 251(h) 
of the General Corporation Law of the State of Delaware (the “Corporation Law”));  

WHEREAS, the Company, Acquiror and Merger Sub desire to make certain representations, warranties, covenants and 
agreements in connection with this Agreement.  

NOW THEREFORE, in consideration of the mutual representations, warranties, covenants and agreements set forth herein, and 
for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto, intending 
to be legally bound, agree as follows:  

ARTICLE I  

THE OFFER  

Section 1.01 The Offer.  

(a) Provided that this Agreement shall not have been terminated in accordance with Section 8.01, and subject to the 
Company having complied with its obligations set forth in Section 1.02(b), Merger Sub shall, and Acquiror shall cause Merger Sub 
to, on or before the date that is ten (10) Business Days after the date of the execution of this Agreement, commence (within the 
meaning of Rule 14d-2 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) the Offer.  

(b) The obligations of Merger Sub to, and of Acquiror to cause Merger Sub to, accept for payment and pay for any Shares 
validly tendered and not validly withdrawn pursuant to the Offer are subject only to the satisfaction or waiver (if permitted by 
Section 1.01(c) below) of the conditions set forth in Annex I (the “Offer Conditions”) and are not subject to any other conditions 
(without limiting the right of Merger Sub to terminate, extend or modify the Offer in accordance with the terms of this Agreement). 
On the terms and subject to the Offer Conditions, Merger Sub shall, and Acquiror shall cause Merger Sub to, (x) consummate the 
Offer in accordance with its terms and (y) accept and pay for all Shares validly tendered and not validly withdrawn pursuant to the 
Offer (the “Tendered Shares”) as soon as practicable after the Expiration Date (as defined below) and in compliance with applicable 
Law (as defined below). The acceptance for payment of Shares pursuant to and subject to the conditions of the Offer is referred to in 
this Agreement as the “Offer Closing,” and the date and time at which the Offer Closing occurs is referred to in this Agreement as the 
“Acceptance Time.” Acquiror shall provide, or cause to be provided, to Merger Sub on the date of the Offer Closing all funds 
necessary to purchase and pay for any and all Shares that Merger Sub becomes obligated to accept for payment and purchase pursuant 
to the Offer and this Agreement.  
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(c) The Offer Conditions (other than the Minimum Condition) are for the sole benefit of Acquiror and Merger Sub, and, to 
the extent permitted by applicable Law, Acquiror and Merger Sub may waive, to the extent permitted by applicable Law, in whole or 
in part, any Offer Condition at any time and from time to time, in their sole and absolute discretion, other than the Minimum 
Condition, which may be waived by Acquiror and Merger Sub only with the prior written consent of the Company. Acquiror and 
Merger Sub expressly reserve the right to waive, to the extent permitted by applicable Law, any of the Offer Conditions, to increase 
the Offer Price or to make any other changes in the terms and conditions of the Offer; provided that, unless otherwise provided in this 
Agreement or previously approved by the Company in writing, Acquiror and Merger Sub shall not: (i) subject to Section 3.07, 
decrease the Offer Price or change the form of consideration payable in the Offer, (ii) decrease the number of Shares sought to be 
purchased in the Offer, (iii) impose conditions on the Offer in addition to the Offer Conditions or amend any Offer Condition in a 
manner that is adverse to the holders of Shares, (iv) waive or amend the Minimum Condition, (v) amend any other term of the Offer 
in a manner that is adverse to the holders of Shares, (vi) extend or otherwise change the Expiration Date (as defined below) except as 
required or permitted by Section 1.01(e), or (vii) provide a “subsequent offering period” within the meaning of Rule 14d-11 
promulgated under the Exchange Act.  

(d) On the date the Offer is commenced, Merger Sub shall, and Acquiror shall cause Merger Sub to, file with the U.S. 
Securities and Exchange Commission (the “SEC”) a Tender Offer Statement on Schedule TO with respect to the Offer, which Tender 
Offer Statement shall include an offer to purchase, letter of transmittal, summary advertisement and other required ancillary offer 
documents (such Schedule TO and the documents included therein pursuant to which the Offer will be made, together with any 
exhibits, supplements or amendments thereto, the “Offer Documents”) and cause the Offer Documents to be disseminated to the 
holders of Shares as and to the extent required by applicable Law. Subject to Section 6.02, the Company hereby consents to the 
inclusion of the recommendation of the Company Board that the Company’s stockholders accept the Offer and tender all of their 
Shares pursuant to the Offer (the “Company Board Recommendation”) in the Offer Documents. Merger Sub shall, and Acquiror shall 
cause Merger Sub to, cause the Offer Documents and the filing and dissemination thereof to comply in all material respects with the 
requirements of applicable Law. The Company shall promptly furnish to Acquiror and Merger Sub all information concerning the 
Company and the holders of Shares that may be required to be set forth in the Offer Documents or reasonably requested in connection 
with any action contemplated by this Section 1.01(d), including communication of the Offer to the record and beneficial holders of 
Shares. Each of the parties agrees to promptly correct any information provided by it for use in the Offer Documents if and to the 
extent that it shall have become false or misleading in any material respect, and Acquiror and Merger Sub further agree to take all 
steps necessary to cause the Offer Documents as so corrected to be filed with the SEC and disseminated to the holders of Shares, in 
each case as and to the extent required by applicable Law. Acquiror and Merger Sub shall provide the Company and its counsel in 
writing with any written comments (and shall orally describe any oral comments) that Acquiror, Merger Sub or their counsel may 
receive from time to time from the SEC or its staff with respect to the Offer Documents promptly after receipt of such comments. 
Prior to the filing of the Offer Documents (including any amendment or supplement thereto) with the SEC or dissemination thereof to 
the holders of Shares, or responding to any comments of the SEC with respect to the Offer Documents, Acquiror and Merger Sub 
shall provide the Company with a reasonable opportunity to review and comment on such Offer Documents or response, and 
Acquiror and Merger Sub shall give reasonable consideration to any comments provided by the Company. Acquiror and Merger Sub 
shall use reasonable best efforts to respond promptly to any such SEC comments.  
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(e) Subject to the terms and conditions set forth in the Offer Documents, the Offer shall remain open until midnight, New 
York City time, at the end of the 20th business day (for purposes of this Section 1.01(e) calculated in accordance with Rule 
14d-1(g)(3) under the Exchange Act) after the date that the Offer is commenced (the “Initial Expiration Date”) or, if the period of 
time for which the Offer is open shall have been extended pursuant to, and in accordance with, this Section 1.01(e) or as may be 
required by applicable Law, the time and date to which the Offer has been so extended (the Initial Expiration Date or such later time 
and date to which the Offer has been extended in accordance with this Section 1.01(e) or applicable Law, the “Expiration Date”). 
Notwithstanding the foregoing, (i) if, on the then-effective Expiration Date, any of the Offer Conditions shall not have been satisfied 
or waived in accordance with this Agreement, Merger Sub shall, and Acquiror shall cause Merger Sub to, extend the Offer for 
successive periods of not more than twenty (20) Business Days per extension (as defined below) (the length of such period to be 
determined by Merger Sub), or for such longer period as the parties may agree, in order to permit the satisfaction of the Offer 
Conditions (it being understood, for the avoidance of doubt, that the Offer shall not be extended pursuant to this clause (i) if all Offer 
Conditions have been satisfied or waived in accordance with this Agreement), and (ii) Merger Sub shall, and Acquiror shall cause 
Merger Sub to, extend the Offer for any period required by any applicable Law, rule, regulation, interpretation or position of the SEC 
or its staff or rules of the Nasdaq Stock Market applicable to the Offer; provided that, in the case of clauses (i) and (ii), Merger Sub 
shall not in any event be required to, and without the Company’s prior written consent shall not, extend the Offer beyond the Outside 
Date (as defined below). Nothing in this Section 1.01(e) shall be deemed to impair, limit or otherwise restrict in any manner the right 
of the Company, Acquiror or Merger Sub to terminate this Agreement pursuant to Section 8.01. In the event that this Agreement is 
terminated pursuant to the terms hereof, Merger Sub shall, and Acquiror shall cause Merger Sub to, promptly (and in any event within 
one (1) Business Day of such termination) terminate the Offer. If the Offer is terminated or withdrawn by Merger Sub, or this 
Agreement is terminated in accordance with Section 8.01, prior to the acceptance for payment of Shares tendered in the Offer, Merger 
Sub shall, and Acquiror shall cause Merger Sub to, promptly return, and shall cause any depositary acting on behalf of Merger Sub to 
return, all tendered Shares to the registered holders thereof.  

Section 1.02 Company Action.  

(a) The Company shall file with the SEC on the date that the Offer Documents are filed with the SEC, a Solicitation/ 
Recommendation Statement on Schedule 14D-9 pertaining to the Offer (together with any amendments or supplements thereto, the 
“Schedule 14D-9”) that contains the Company Board Recommendation (as defined below), the fairness opinions of the Company’s 
financial advisor referenced in Section 4.20 and the notice and other information required by Section 262(d)(2) of the Corporation 
Law, and shall promptly disseminate the Schedule 14D-9 to the holders of Shares as and to the extent required by applicable Law, 
including by setting the Stockholder List Date (as defined below) as the record date for the purpose of receiving the notice required by 
Section 262(d)(2) of the Corporation Law. The Company shall cause the Schedule 14D-9, the filing and the dissemination to comply 
in all material respects with the requirements of applicable Law. Acquiror and Merger Sub shall as promptly as reasonably practicable 
following the date hereof furnish to the Company all information concerning Acquiror and Merger Sub that may be required or 
reasonably requested by the Company for inclusion in the Schedule 14D-9.  
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Each of the parties agrees to promptly correct any information provided by it for use in the Schedule 14D-9 if and to the extent that it 
shall have become false or misleading in any material respect, and the Company further agrees to take all steps necessary to cause the 
Schedule 14D-9 as so corrected to be filed with the SEC and disseminated to the holders of Shares, in each case as and to the extent 
required by applicable Law. The Company shall provide Acquiror, Merger Sub and their counsel in writing with any written 
comments (and shall orally describe any oral comments) that the Company or its counsel may receive from time to time from the SEC 
or its staff with respect to the Schedule 14D-9 promptly after receipt of such comments. Prior to the filing of the Schedule 14D-9 
(including any amendment or supplement thereto) with the SEC or dissemination thereof to the holders of Shares, or responding to 
any comments of the SEC with respect to the Schedule 14D-9, the Company shall provide Acquiror and Merger Sub with a 
reasonable opportunity to review and comment on such Schedule 14D-9 or response, and the Company shall give reasonable 
consideration to any comments provided by Acquiror or Merger Sub. The Company shall use reasonable best efforts to respond 
promptly to any such SEC comments.  

(b) The Company shall promptly after the date of this Agreement provide to Acquiror, or cause to be provided to Acquiror, 
a list of the holders of Shares as well as mailing labels and any available listing or computer file containing the names and addresses 
of all record and beneficial holders of Shares and lists of securities positions of Shares held in stock depositories, in each case 
accurate and complete as of the most recent practicable date and shall promptly furnish Merger Sub with such additional information 
and assistance (including updated lists of the record and beneficial holders of Shares, mailing labels and lists of securities positions) 
as Merger Sub or its agents may reasonably request in order to communicate the Offer to the holders of Shares (the date of the list 
used to determine the Persons to whom the Offer Documents and Schedule 14D-9 are first disseminated, the “Stockholder List 
Date”). Except as required by applicable Law, and except as necessary to communicate regarding the Offer and the Merger with the 
holders of Shares, Acquiror and Merger Sub (and their respective representatives) shall hold in confidence the information contained 
in any such labels, listings and files, shall use such information solely in connection with the Offer and the Merger, and, if this 
Agreement is terminated or the Offer is otherwise terminated, shall promptly deliver or cause to be delivered to the Company or 
destroy all copies of such information, labels, listings and files then in their possession or in the possession of their representatives.  

(c) The Company shall register (and shall instruct its transfer agent to register) the transfer of the Shares accepted for 
payment by Merger Sub effective immediately after the Acceptance Time.  

ARTICLE II  

THE MERGER  

Section 2.01 The Merger. Upon the terms and subject to the conditions set forth herein, and in accordance with the relevant 
provisions of the Corporation Law, Merger Sub shall be merged with and into the Company (the “Merger”), effective at such time as 
the certificate of merger is duly filed with the Secretary of State of the State of Delaware in accordance with Section 2.02, or at such 
later time as Acquiror and the Company shall agree and specify in such certificate of merger (the date and time at which the Merger 
becomes effective, the “Effective Time”).  
  

5 



The Company shall be the surviving corporation in the Merger (the “Surviving Corporation”) under the name “Move, Inc.” and shall 
continue its existence under the Laws of the State of Delaware. In connection with the Merger, the separate corporate existence of 
Merger Sub shall cease. The Merger shall be governed by Section 251(h) of the Corporation Law and the certificate of merger shall 
be filed immediately following the Acceptance Time or, if the Secretary of State of the State of Delaware is not accepting such filings 
at the Acceptance Time, as soon thereafter as such filings may be made.  

Section 2.02 Consummation of the Merger. Prior to the Merger, the Company shall redeem the Series A Preferred Stock in 
accordance with Section 6.13(b). On the terms and subject to the conditions set forth herein, on the Closing Date (as defined below), 
but following the Offer Closing, Merger Sub and the Company shall cause the Merger to be consummated by filing with the Secretary 
of State of the State of Delaware a duly executed certificate of merger, as required by the Corporation Law, and the parties shall take 
all such further actions as may be required by Law to make the Merger effective. Prior to the filing referred to in Section 2.01 and this 
Section 2.02, as soon as practicable following the satisfaction or waiver, to the extent permitted by applicable Law, of the conditions 
set forth in Article VII (other than those conditions that by their nature are to be satisfied at the Closing but subject to their 
satisfaction or, to the extent permitted by applicable Law, waiver, at the Closing), the closing of the Merger (the “Closing”) will be 
held at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York, New York, (or such other place as 
the parties may mutually agree). The date on which the Closing occurs is referred to herein as the “Closing Date.”  

Section 2.03 Effects of the Merger. The Merger shall have the effects set forth herein and in the applicable provisions of the 
Corporation Law. From and after the Effective Time, the Surviving Corporation shall possess all of the rights, powers, privileges, 
franchises and be subject to all of the obligations, liabilities, restrictions and disabilities of the Company and Merger Sub, all as 
provided in the Corporation Law.  

Section 2.04 Certificate of Incorporation and Bylaws. At the Effective Time, the Certificate of Incorporation of Merger Sub as in 
effect immediately prior to the Effective Time shall be the Certificate of Incorporation of the Surviving Corporation (except the name 
of the Surviving Corporation shall be “Move, Inc.”) until thereafter amended as permitted therein or by applicable Law. At the 
Effective Time, the Bylaws of Merger Sub as in effect immediately prior to the Effective Time shall be the Bylaws of the Surviving 
Corporation until thereafter amended as permitted therein or by applicable Law.  

Section 2.05 Directors and Officers. Subject to applicable Law, each of the parties shall take all necessary action to ensure that 
the Company Board from the Acceptance Time until immediately prior to the Effective Time shall consist of the directors of the 
Company as of immediately prior to the Acceptance Time. At the Effective Time, the directors and officers of Merger Sub 
immediately prior to the Effective Time shall be the directors and officers, respectively, of the Surviving Corporation until their 
respective successors shall have been duly elected, designated or qualified, or until their earlier death, resignation or removal in 
accordance with the Certificate of Incorporation and Bylaws of the Surviving Corporation. Each director of the Company 
immediately prior to the Effective Time shall execute and deliver a letter effectuating his or her resignation as a member of the 
Company Board to be effective as of the Effective Time.  
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ARTICLE III 

CONSIDERATION; PAYMENT FOR SHARES, OPTIONS AND WARRANTS  

Section 3.01 Conversion of Shares; Cancellation of Treasury Shares and Acquiror-Owned Shares. Each Share issued and 
outstanding immediately prior to the Effective Time (other than (i) Shares owned by Acquiror, Merger Sub, any wholly-owned 
Subsidiary (as defined below) of Acquiror or any wholly-owned Subsidiary of the Company, (ii) Shares held in the treasury of the 
Company or any of its Subsidiaries, and (iii) Dissenting Shares (as defined below), which Dissenting Shares shall have only those 
rights set forth in Section 3.08) (the Shares described in the preceding clauses (i) and (ii), collectively, “Excluded Shares”) shall, by 
virtue of the Merger and without any action on the part of the Company, Acquiror, Merger Sub or the holders thereof, be converted at 
the Effective Time into the right to receive in cash an amount per Share (subject to any applicable withholding Tax) equal to the Offer 
Price (the “Merger Consideration”), upon the surrender of the Certificates (as defined below) or Book-Entry Shares (as defined 
below), or affidavit of loss in lieu thereof, representing such Shares, as applicable, in accordance with this Article III. At the Effective 
Time all such Shares shall no longer be outstanding and shall automatically be cancelled and shall cease to exist, and each holder of 
Certificates or Book-Entry Shares (in each case representing such Shares) shall cease to have any rights with respect thereto, except 
the right to receive the Merger Consideration as provided herein. Each Excluded Share issued and outstanding immediately prior to 
the Effective Time shall, by virtue of the Merger and without any action on the part of the Company, Acquiror, Merger Sub or the 
holders thereof, be cancelled and shall cease to exist at the Effective Time, and no consideration shall be delivered in exchange 
therefor.  

Section 3.02 Conversion of Common Stock of Merger Sub. Each share of common stock, $0.01 par value, of Merger Sub issued 
and outstanding immediately prior to the Effective Time shall, by virtue of the Merger and without any action on the part of the 
Company, Acquiror, Merger Sub or the holders thereof, be converted at the Effective Time into and become one (1) share of common 
stock, par value $0.01, of the Surviving Corporation, and such shares shall constitute the only outstanding shares of common stock in 
the Surviving Corporation.  

Section 3.03 Payment for Shares.  

(a) On or prior to the Closing Date, Acquiror will, or will cause the Surviving Corporation to, deposit, or cause to be 
deposited, with a bank or trust company designated by Acquiror and reasonably acceptable to the Company (the “Paying Agent”) 
sufficient funds to make the aggregate payments of the Merger Consideration due pursuant to Section 3.01 (such amount being 
hereinafter referred to as the “Payment Fund”). The Paying Agent shall, pursuant to irrevocable instructions, make the payments 
provided for in the preceding sentence out of the Payment Fund. The Payment Fund may be invested by the Paying Agent as directed 
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by Acquiror or the Surviving Corporation; provided, that (x) no such investment or losses thereon shall affect the Merger 
Consideration payable to the holders of Shares pursuant to this Agreement, (y) following any such losses that result in the amount of 
funds in the Payment Fund being insufficient to promptly pay the portion of the aggregate Merger Consideration that remains unpaid, 
Acquiror shall promptly provide additional funds to the Paying Agent to the extent of such insufficiency, and (z) such investments 
shall be in obligations of or guaranteed by the United States of America or in commercial paper obligations rated P-1 or A-1 or better 
by Moody’s Investor Services, Inc. or Standard & Poor’s Corporation, respectively, or in any combination of the foregoing. Any 
interest and other income resulting from such investment shall be paid solely to Acquiror. The Payment Fund shall not be used for 
any other purpose, except as provided in this Agreement.  

(b) As soon as reasonably practicable, and in any event within three (3) Business Days, after the Effective Time, the 
Surviving Corporation shall cause the Paying Agent to mail to each Person who, as of immediately prior to the Effective Time, was 
the record holder of Shares whose Shares were converted into the right to receive the Merger Consideration pursuant to Section 3.01: 
(i) a letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the certificates that 
immediately prior to the Effective Time represented Shares (the “Certificates”) shall pass, only upon proper delivery of the 
Certificates to the Paying Agent) and (ii) instructions for use in effecting the surrender of the Certificates (or affidavits of loss in lieu 
thereof) or non-certificated Shares represented by book-entry (“Book-Entry Shares”) in exchange for the Merger Consideration 
multiplied by the number of Shares evidenced by such Certificate or Book-Entry Shares. Following surrender to the Paying Agent of 
a Certificate, Book-Entry Shares or affidavit of loss in lieu thereof, together with such letter of transmittal duly executed, and such 
other documents as may be required by the Paying Agent, the holder of such Certificate or Book-Entry Shares shall be paid in 
exchange therefor cash in an amount (subject to any applicable withholding Tax) equal to the product of the number of Shares 
represented by such Certificate, Book-Entry Shares or affidavit of loss in lieu thereof multiplied by the Merger Consideration, and 
such Certificate or Book-Entry Shares (or Shares represented by any such affidavit of loss in lieu thereof) shall forthwith be 
cancelled. No interest will be paid or accrued on the Merger Consideration payable upon the surrender of the Certificates or 
Book-Entry Shares. If payment is to be made to a Person (as defined below) other than the Person in whose name the Certificate 
surrendered is registered, it shall be a condition of payment that the Certificate so surrendered shall be properly endorsed or otherwise 
in proper form for transfer. From and after the Effective Time and until surrendered in accordance with the provisions of this 
Section 3.03, each Certificate and Book-Entry Shares (other than Certificates and Book-Entry Shares representing any Dissenting 
Shares) shall represent for all purposes solely the right to receive, in accordance with the terms hereof, the Merger Consideration 
multiplied by the number of Shares evidenced by such Certificate, Book-Entry Shares or affidavit of loss in lieu thereof, without any 
interest thereon.  

(c) If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the Person 
claiming such Certificate to be lost, stolen or destroyed and, if required by the Surviving Corporation, the posting by such Person of a 
bond in such reasonable amount as the Surviving Corporation may direct as indemnity against any claim that may be made against it 
with respect to such Certificate, the Paying Agent will deliver in exchange for such lost, stolen or destroyed Certificate the applicable 
Merger Consideration with respect to the Shares formerly represented thereby.  
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(d) Any portion of the Payment Fund that remains unclaimed by the holders of Certificates and/or Book-Entry Shares for 
six (6) months after the Effective Time shall be delivered to the Surviving Corporation. Any former holders of Certificates and/or 
Book-Entry Shares who have not complied with this Section 3.03 prior to the end of such six (6) month period shall thereafter look 
only to the Surviving Corporation (subject to abandoned property, escheat or other similar Laws) but only as general creditors thereof 
for payment of their claim for the Merger Consideration, without any interest thereon. None of Acquiror, Merger Sub, the Surviving 
Corporation or the Paying Agent shall be liable to any holder of Shares for any amounts (whether in respect of such Shares or 
otherwise) delivered from the Payment Fund or otherwise to a public official pursuant to any applicable abandoned property, escheat 
or similar Law. If any Certificate or Book-Entry Shares shall not have been surrendered prior to the date on which the related Merger 
Consideration would escheat to or become the property of any Governmental Entity, any such Merger Consideration shall, to the 
extent permitted by applicable Law, immediately prior to such time become the property of Acquiror, free and clear of all claims or 
interest of any Person previously entitled thereto.  

(e) All cash paid upon the surrender of Certificates or Book-Entry Shares in accordance with the terms of this Article III 
shall be deemed to have been paid in full satisfaction of all rights pertaining to the Shares formerly represented by such Certificates, 
Book-Entry Shares or affidavit of loss in lieu thereof.  

Section 3.04 Closing of the Company’s Transfer Books. At the Effective Time, the stock transfer books of the Company shall be 
closed and no transfer of Shares shall thereafter be made. If, after the Effective Time, Certificates or Book-Entry Shares are presented 
to the Surviving Corporation for transfer, they shall be cancelled and exchanged for the Merger Consideration as provided in this 
Article III.  

Section 3.05 Treatment of Company Equity Awards.  

(a) Subject to Section 3.05(f), at the Effective Time, each Company Option that is outstanding and unexercised as of 
immediately prior to the Effective Time, whether vested or unvested, shall, without any further action on the part of any holder of a 
Company Option, be assumed by Acquiror. Each such Company Option so assumed by Acquiror hereunder (an “Adjusted Option”) 
shall continue to have, and be subject to, the same terms and conditions (including the term, exercisability and vesting schedule as 
were applicable to the corresponding Company Option immediately before the Effective Time, except that (i) Acquiror’s board of 
directors or a committee thereof shall succeed as to the authority and responsibility of the Company Board or any committee thereof 
with respect to any Adjusted Option; (ii) each Adjusted Option will be exercisable for that number of shares of Class A common 
stock of the Acquiror (“Acquiror Common Stock”) (rounded down to the nearest whole share) equal to the product of the number of 
shares of Common Stock to which the corresponding Company Option related immediately prior to the Effective Time and the Equity 
Award Exchange Ratio, and (iii) the per share exercise price for the shares of Acquiror Common Stock issuable upon exercise of such 
Adjusted Option will be equal to the quotient of the per share exercise price of the Company Option divided by the Equity Award 
Exchange Ratio (rounded up to the nearest whole cent). The date of grant of each Adjusted Option will be the date on which the 
corresponding Company Option was granted. Notwithstanding the foregoing, the adjustment described in this Section 3.05(a) shall be 
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made on a grant-by-grant basis in a manner consistent with Section 409A of the Code and, with respect to each Company Option that 
is an incentive stock option (within the meaning of Section 422(b) of the Code), no adjustment will be made that would be a 
modification (within the meaning of Section 424(h) of the Code) to such Company Option.  

(b) At the Effective Time, each Restricted Stock Unit that is outstanding as of immediately prior to the Effective Time, 
whether vested or unvested, shall, without any further action on the part of any holder of a Restricted Stock Unit, be assumed by 
Acquiror. Each such Restricted Stock Unit so assumed by Acquiror hereunder (an “Adjusted RSU”) shall continue to have, and be 
subject to, the same terms and conditions, including vesting, forfeiture and payment provisions, as were applicable to the 
corresponding Restricted Stock Unit immediately before the Effective Time, except that (i) such Adjusted RSU will be converted into 
the right to receive a number of whole shares of Acquiror Common Stock (rounded to the nearest whole share) equal to the number of 
shares of Common Stock to which the Restricted Stock Unit related immediately prior to the Effective Time, multiplied by the Equity 
Award Exchange Ratio and (ii) Acquiror’s board of directors or a committee thereof shall succeed to the authority and responsibility 
of the Company Board or any committee thereof with respect to any Adjusted RSU. For the avoidance of doubt, the adjustment 
described in this Section 3.05(b) shall be made on a grant-by-grant basis.  

(c) Subject to Section 3.05(g), at the Effective Time, each Restricted Stock Award that is outstanding as of immediately 
prior to the Effective Time shall, without any further action on the part of any holder of a Restricted Stock Award, be assumed by 
Acquiror. Each such Restricted Stock Award so assumed by Acquiror hereunder (an “Adjusted RSA”) shall continue to have, and be 
subject to, the same terms and conditions, including vesting and forfeiture provisions, as were applicable to the corresponding 
Restricted Stock Award immediately before the Effective Time, except that (i) such Adjusted RSA will be converted into the right to 
retain a number of whole shares of Acquiror Common Stock (rounded to the nearest whole share) equal to the number of shares of 
Common Stock to which the Restricted Stock Award related immediately prior to the Effective Time, multiplied by the Equity Award 
Exchange Ratio and (ii) Acquiror’s board of directors or a committee thereof shall succeed to the authority and responsibility of the 
Company Board or any committee thereof with respect to any Adjusted RSA. For the avoidance of doubt, the adjustment described in 
this Section 3.05(c) shall be made on a grant-by-grant basis.  

(d) For purposes of this Agreement, the “Equity Award Exchange Ratio” means the quotient of (i) the Merger 
Consideration and (ii) the average closing price for a share of Acquiror Common Stock as reported on the NASDAQ Global Select 
Market (as reported in The Wall Street Journal, or, if not reported thereby, any other authoritative source) for the five (5) consecutive 
trading days ending with the Closing Date, rounded to the nearest one ten thousandth.  
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(e) As soon as reasonably practicable following the date hereof, and in any event prior to the Initial Expiration Date, the 
Company Board (or a committee duly authorized by the Company Board for such purpose) shall (i) adopt any resolutions as may be 
necessary to implement the provisions of this Section 3.05, (ii) if requested by Acquiror, adopt any resolutions as may be necessary to 
terminate any or all of the Company Stock Plans, effective as of the Effective Time, and (iii) if determined by Acquiror in good faith 
to be necessary to effectuate the treatment set forth herein, use commercially reasonable efforts to obtain the written consent of any 
holder of a Company Option, Restricted Stock Unit or Restricted Stock Award to the treatment set forth herein; provided, that the 
Company shall provide Acquiror with a reasonable opportunity to review any resolutions or other documents in respect of the actions 
described in this Section 3.05(e) and will implement any reasonable comments that are timely provided by Acquiror in respect 
thereof.  

(f) Notwithstanding anything in Section 3.05(a) to the contrary, with respect to each Company Option that is 
(i) outstanding and unexercised as of immediately prior to the Effective Time and (ii) held by any person who was an employee or 
consultant of the Company or any of its Subsidiaries, but whose employment or service as a consultant with the Company or such 
Subsidiary terminated prior to the Effective Time (each, a “Former Service Provider”), Acquiror reserves the right to determine, no 
later than twelve (12) Business Days prior to the projected Closing Date (or such later date as agreed between the Company and 
Acquiror), that, at the Effective Time, each and every Company Option held by each and every Former Service Provider (each, a 
“Non-Assumed Option”) shall be cancelled and converted into the right to receive, as soon as reasonably practicable after the 
Effective Time (but in any event no later than three (3) Business Days after the Effective Time), a cash payment from Acquiror or the 
Surviving Corporation, equal to the product of (x) the excess, if any, of the Merger Consideration over the exercise price per Share of 
such Non-Assumed Option, multiplied by (y) the number of Shares covered by such Non-Assumed Option (the aggregate amount of 
such cash, the “Option Consideration”), with payment subject to applicable Tax withholding and paid without interest. 
Notwithstanding the foregoing, to the extent that the exercise price per Share of any Non-Assumed Option is equal to or greater than 
the Merger Consideration (each, an “Underwater Option”), at the Effective Time, each such Underwater Option will be cancelled and 
extinguished and the holder of such Underwater Option will not receive any payment therefor.  

(g) Notwithstanding Section 3.05(c), with respect to each Restricted Stock Award that is outstanding as of immediately 
prior to the Effective Time and held by a non-employee director (the “Director RSAs”), immediately prior to the Effective Time, each 
such Director RSA, whether or not vested, shall vest and, shall be cancelled and shall at the Effective Time, each such Director RSA 
shall be cancelled and be converted automatically into the right to receive the Merger Consideration (in lieu of any right to receive an 
Adjusted RSA), less any applicable taxes. As of the Effective Time, each holder of Director RSAs, shall cease to have any rights with 
respect thereto, except the right to receive the Merger Consideration.  

(h) Promptly following the Effective Time, Acquiror shall (i) prepare and file with the SEC a registration statement on 
Form S-8 and, if unavailable as to any Adjusted Options, Adjusted RSUs or Adjusted RSAs, another form of registration statement 
available therefor (or shall otherwise maintain the effectiveness of an existing registration statement on Form S-8 previously filed by 
Acquiror and, if applicable, such other appropriate form of registration statement) with respect to those shares of Acquiror Common 
Stock issuable upon vesting, exercisability and/or settlement, as applicable, of the Adjusted Options, Adjusted RSUs, and Adjusted 
RSAs, and (ii) exercise reasonable best efforts to maintain the effectiveness of such registration statement or registration statements 
for so long as such Acquiror Common Stock remains outstanding.  
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Section 3.06 Withholding Taxes. Each of the Company, Acquiror, Merger Sub, the Surviving Corporation and the Paying Agent 
shall be entitled to deduct and withhold from the consideration payable pursuant to this Agreement or otherwise, such amounts as are 
required to be withheld under the Internal Revenue Code of 1986, as amended (the “Code”), or any applicable provision of state, local 
or foreign Tax Law. To the extent that amounts are so withheld and remitted to the appropriate Governmental Entity, such withheld 
amounts shall be treated for all purposes of this Agreement as having been paid to the Person in respect of which such deduction and 
withholding was made. Each of the Company, Acquiror, Merger Sub and the Surviving Corporation, as the case may be, shall use 
commercially reasonable efforts to reduce or eliminate any such withholding including by requesting any appropriate Tax forms, 
including Form W-9 or the appropriate series of Form W-8, as applicable, or any similar information, from the Company 
stockholders.  

Section 3.07 Adjustments to Prevent Dilution. In the event that, during the period between the date hereof and the Effective 
Time, the number of outstanding Shares shall be changed into a different number of Shares or a different class as a result of a 
reclassification, stock split (including a reverse stock split), stock dividend, recapitalization or other similar transaction, then the Offer 
Price and the Merger Consideration shall be proportionately and equitably adjusted, without duplication, to reflect such change; 
provided, that in any case, nothing in this Section 3.07 shall be construed to permit the Company to take any action that is prohibited 
by the terms of this Agreement.  

Section 3.08 Dissenting Shares. Notwithstanding anything in this Agreement to the contrary, Shares that are issued and 
outstanding immediately prior to the Effective Time and that are held by stockholders who are entitled to demand and are properly 
demanding appraisal rights pursuant to, and who are complying in all respects with, the provisions of Section 262 of the Corporation 
Law (the “Dissenting Shares”) shall not be converted into or be exchangeable for the right to receive the Merger Consideration, but 
shall be converted into the right to receive such consideration as may be determined to be due to the holders of Dissenting Shares 
pursuant to Section 262 of the Corporation Law, unless and until such holders shall have failed to perfect or shall have effectively 
withdrawn or lost their rights to appraisal under Section 262 of the Corporation Law. Dissenting Shares shall be treated in accordance 
with Section 262 of the Corporation Law. If any such holder shall have failed to perfect or shall have effectively withdrawn or lost 
such right to appraisal, such holder’s Shares shall thereupon be converted into and become exchangeable only for the right to receive, 
as of the later of the Effective Time and the time that such right to appraisal shall have been irrevocably lost, withdrawn or expired, 
the Merger Consideration in accordance with Section 3.01, without any interest thereon. The Company shall give Acquiror and 
Merger Sub (a) prompt notice of any written demands for appraisal of any Shares (or written threats thereof), withdrawals or 
attempted withdrawals of such demands and any other instruments served pursuant to the Corporation Law and received by the 
Company relating to rights to be paid the “fair value” of Dissenting Shares, and (b) the right to participate in and direct all 
negotiations and proceedings with respect to demands for appraisal under the Corporation Law. The Company shall not, except with 
the prior written consent of Acquiror (which consent shall not be unreasonably conditioned, withheld or delayed),  
voluntarily make or agree to make any payment with respect to any demands for appraisals of capital stock of the Company, offer to 
settle or settle any such demands, approve any withdrawal of any such demands, or agree to do any of the foregoing.  
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Section 3.09 Subsequent Actions. The parties agree to take all necessary action to cause the Merger to become effective as soon 
as practicable following the Offer Closing without a meeting of the Company’s stockholders, as provided in Section 251(h) of the 
Corporation Law. If, at any time after the Effective Time, the Surviving Corporation shall consider or be advised that any deeds, bills 
of sale, assignments, assurances or any other actions or things are necessary or desirable to continue, vest, perfect or confirm of 
record or otherwise the Surviving Corporation’s right, title or interest in, to or under any of the rights, properties, privileges, 
franchises or assets of the Company or its Subsidiaries as a result of, or in connection with, the Merger, or otherwise to carry out the 
intent of this Agreement, the officers and directors of the Surviving Corporation shall be authorized to execute and deliver, in the 
name and on behalf of the Company and its Subsidiaries, all such deeds, bills of sale, assignments and assurances and to take and do, 
in the name and on behalf of the Company and its Subsidiaries or otherwise, all such other actions and things as may be necessary or 
desirable to continue, vest, perfect or confirm any and all right, title and interest in, to and under such rights, properties, privileges, 
franchises or assets in the Surviving Corporation or otherwise to carry out the intent of this Agreement.  

ARTICLE IV  

REPRESENTATIONS AND WARRANTIES OF THE COMPANY  

Except (a) as set forth in the section or subsection, as applicable, of the disclosure letter dated the date hereof and delivered by 
the Company to Acquiror with respect to this Agreement prior to the execution hereof (the “Disclosure Letter”) that specifically 
corresponds to such Section or subsection, as applicable, of this Article IV (or in any other section of the Disclosure Letter if the 
applicability of such disclosure to such Section or subsection, as applicable, of this Article IV is reasonably apparent on the face of 
such disclosure) or (b) as disclosed in the reports, schedules, forms, statements and other documents filed by the Company with the 
SEC or furnished by the Company to the SEC (including items incorporated by reference therein) since January 1, 2014 and publicly 
available prior to the date hereof (excluding any disclosures contained under the captions “Risk Factors” or “Forward Looking 
Statements” or similarly titled captions and any other disclosures contained therein that are cautionary or forward-looking in nature 
but, for the purpose of clarification, including and giving effect to any factual or historical statements included in any such 
statements) (the “Filed SEC Documents”) (provided, that this clause (b) shall not be applicable to Section 4.02, Section 4.03, 
Section 4.05, Section 4.06(a), Section 4.07, Section 4.08, Section 4.20 or Section 4.21), the Company represents and warrants to 
Acquiror and Merger Sub that the following are true and correct:  

Section 4.01 Organization and Qualification. Each of the Company and its Subsidiaries is a duly organized or formed and 
validly existing corporation or other legal entity in good standing (with respect to jurisdictions that recognize such concept) under the 
Laws of its jurisdiction of organization or formation, with all corporate or similar power and authority to own, lease and operate its 
properties and assets and conduct its business as currently conducted. Each of the Company and its Subsidiaries is duly qualified or  
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licensed to do business (with respect to jurisdictions that recognize such concept) and is in good standing (with respect to jurisdictions 
that recognize such concept) as a foreign corporation or other entity authorized to do business, and, to the extent applicable, is in good 
standing (with respect to jurisdictions that recognize such concept), in each of the jurisdictions in which the character of the properties 
owned or held under lease or operated by it or the nature of the business transacted by it makes such qualification or licensing 
necessary, except to the extent the failure to be so qualified, licensed or in good standing has not had and would not reasonably be 
expected to result in a Material Adverse Effect (as defined below). The Company has heretofore made available to Acquiror true, 
correct and complete copies of the Company’s Certificate of Incorporation and Bylaws (and all amendments thereto) as currently in 
full force and effect.  

Section 4.02 Capitalization; Subsidiaries.  

(a) The authorized capital stock of the Company consists of 125,000,000 shares of common stock, par value $0.001 per 
share (“Common Stock”), and 10,000,000 shares of preferred stock, par value $0.001 per share (“Preferred Stock”) of which 1 share 
of series A preferred stock, par value $0.001 per share (“Series A Preferred Stock”), has been authorized and designated. At the close 
of business on September 29, 2014 (except with respect to clause (ii), which representation is made as of the date of this Agreement 
and as of the Expiration Date) (the “Capitalization Date”), (i) 40,448,530 shares of Common Stock were issued and outstanding; (ii) 1 
share of Series A Preferred Stock was issued and outstanding and no other shares of Preferred Stock were issued and outstanding; 
(iii) no shares of Common Stock or Preferred Stock were held by the Company in its treasury; (iv) an aggregate of 6,180,576 shares 
of Common Stock were reserved for issuance pursuant to outstanding awards and rights under the Company Stock Plans, of which 
4,186,840 shares of Common Stock were underlying outstanding and unexercised options to purchase shares of Common Stock 
(collectively, “Company Options”), 1,789,843 shares of Common Stock were underlying outstanding and unvested restricted stock 
units (collectively, “Restricted Stock Units”), and 203,893 shares of Common Stock were underlying outstanding restricted stock 
awards (collectively, “Restricted Stock Awards”); and (v) an aggregate of 1,932,483 shares of Common Stock were reserved for 
issuance in respect of future awards under the Company’s 2011 Incentive Plan, as amended. Except as set forth in the preceding 
sentence, at the close of business on the Capitalization Date, no shares of capital stock or other voting securities of or equity interests 
in the Company were issued, reserved for issuance or outstanding. From and after the Capitalization Date until and including the date 
hereof, the Company has not issued any shares of its capital stock (other than in respect of the valid exercise of Company Options or 
upon the valid settlement of Restricted Stock Units), has not granted any options, restricted stock, restricted stock units, stock 
appreciation rights, warrants or rights or entered into any other agreements to issue any shares of its capital stock, or granted any other 
awards in respect of any shares of its capital stock and has not split, combined or reclassified any of its shares of capital stock. All of 
the outstanding Shares and shares of Preferred Stock are, and all Shares and shares of Preferred Stock that may be issued prior to the 
Effective Time will be, when issued, duly authorized, validly issued, fully paid and nonassessable and not subject to preemptive 
rights. Other than as set forth on Section 4.02(a) of the Disclosure Letter, there are no bonds, debentures, notes or other indebtedness 
of the Company having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any matters 
on which holders of Common Stock may vote (the “Voting Company Debt”).  
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(b) Section 4.02(b) of the Disclosure Letter contains a true, correct and complete list, as of the Capitalization Date, of 
(i) the name of each holder of Company Options, Restricted Stock Units or Restricted Stock Awards, (ii) the Company Stock Plan 
under which such Company Option, Restricted Stock Unit or Restricted Stock Award was granted, (iii) the number of outstanding 
Company Options, Restricted Stock Units and Restricted Stock Awards held by such holder, (iv) the grant date of each such 
Company Option, Restricted Stock Unit and Restricted Stock Award, (v) the number of Shares such holder is entitled to receive upon 
the exercise of each Company Option and the corresponding exercise price, (vi) the expiration date of each Company Option and 
(vii) the vesting schedule of each such Company Option, Restricted Stock Unit and Restricted Stock Award. Each Company Option 
has been granted with an exercise price no less than the fair market value of the underlying Shares as of the date of such grant. Except 
for the Company Options, Restricted Stock Units and Restricted Stock Awards listed on Section 4.02(a) of the Disclosure Letter and 
for changes since the Capitalization Date resulting from (x) the exercise of Company Options outstanding on such date and (y) the 
vesting and settlement of the Restricted Stock Units and Restricted Stock Awards outstanding on such date, there are no outstanding 
(A) shares of capital stock, voting securities, other ownership interests or (other than as set forth on Section 4.02(a) of the Disclosure 
Letter) other securities of the Company or any of its Subsidiaries convertible into or exchangeable for shares of capital stock or voting 
securities or ownership interests in the Company or any of its Subsidiaries, (B) options, warrants, rights or other agreements or 
commitments requiring the Company or any of its Subsidiaries to issue, or other obligations of the Company or any of its Subsidiaries 
to issue, any capital stock, voting securities or other ownership interests in (or securities convertible into or exchangeable for capital 
stock or voting securities or other ownership interests in) the Company or any of its Subsidiaries (or, in each case, the economic 
equivalent thereof), (C) (other than as set forth on Section 4.02(a) of the Disclosure Letter) obligations of the Company or any of its 
Subsidiaries to grant, extend or enter into any subscription, warrant, right, convertible or exchangeable security or other similar 
agreement or commitment relating to any capital stock, voting securities or other ownership interests in the Company or any of its 
Subsidiaries, or (D) restricted shares, stock appreciation rights, performance shares or units, contingent value rights, “phantom” stock 
or similar securities or rights issued by the Company or any of its Subsidiaries that are derivative of, or provide economic benefits 
based, directly or indirectly, on the value or price of, any shares of capital stock or voting securities of, or other ownership interests in, 
the Company (the items in clauses (A), (B), (C) and (D), together with the capital stock of the Company or any of its Subsidiaries, 
being referred to collectively as “Company Securities”).  

(c) Except pursuant to this Agreement, there are no outstanding obligations of the Company or any of its Subsidiaries to 
purchase, redeem or otherwise acquire any Company Securities. There are no voting trusts or other agreements or understandings to 
which the Company or any of its Subsidiaries is a party with respect to the voting of capital stock of the Company. All outstanding 
securities of the Company and its Subsidiaries have been offered and issued in compliance in all material respects with all applicable 
securities Laws, including the Securities Act of 1933, as amended (the “Securities Act”) and “blue sky” Laws.  

(d) All “significant subsidiaries” of the Company, as such term is defined in Section 1-02 of Regulation S-X under the 
Exchange Act, and all entities listed on Exhibit 21.1 to the Company’s annual report on Form 10-K for its fiscal year ended 
December 31, 2013, and their respective jurisdictions of organization are listed in Section 4.02(d) of the Disclosure Letter. All of the  
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outstanding shares of capital stock of, or other equity interests in, each significant subsidiary have been validly issued and are fully 
paid and nonassessable and are owned, directly or indirectly, by the Company free and clear of any Liens. None of the Company or 
any of its Subsidiaries, directly or indirectly, owns any interest in any other Person other than the Company’s Subsidiaries.  

Section 4.03 Authority for this Agreement; Board Action.  

(a) The Company has all requisite corporate power and authority, and has taken all corporate action necessary, to execute, 
deliver and perform its obligations under this Agreement and to consummate the transactions contemplated hereby. The execution and 
delivery of this Agreement, including the agreement of merger (as such term is used in Section 251 of the Corporation Law) 
contained in this Agreement, by the Company and the consummation by the Company of the transactions contemplated hereby, 
including the Offer and the Merger, have been duly and validly authorized by the Company and the Company Board, and no other 
corporate proceedings on the part of the Company are necessary to authorize this Agreement or to consummate the transaction 
contemplated hereby. Assuming the Merger is consummated in accordance with Section 251(h) of the Corporation Law, no 
stockholder votes or consents are necessary to authorize this Agreement or to consummate the Offer and the Merger. This Agreement 
has been duly and validly executed and delivered by the Company and, assuming the due authorization, execution and delivery by 
Acquiror and Merger Sub, constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in 
accordance with its terms, except as such enforceability may be limited by bankruptcy Laws, other similar Laws affecting creditors’ 
rights and general principles of equity affecting the availability of specific performance and other equitable remedies. Other than the 
Consent Agreement, no other consent or approval of any of NAR, its Affiliates, or any of their respective members, is necessary to 
consummate the Offer, the Merger or the other transactions contemplated by this Agreement.  

(b) The Company Board (at a meeting or meetings duly called and held) has unanimously (i) determined that this 
Agreement and the transactions contemplated hereby are advisable and fair to and in the best interests of, the stockholders of the 
Company, (ii) approved this Agreement, including the agreement of merger (as such term is used in Section 251 of the Corporation 
Law) contained in this Agreement, (iii) resolved to recommend, subject to Section 6.02(e), that the Company’s stockholders accept 
the Offer and tender all of their Shares pursuant to the Offer, (iv) approved Acquiror, Merger Sub and their respective Affiliates and 
this Agreement and the transactions contemplated hereby (including the Offer and the Merger) in order to render Section 203 of the 
Corporation Law inapplicable to Acquiror, Merger Sub and their respective Affiliates and this Agreement and the transactions 
contemplated hereby (including the Offer and the Merger), and (v) adopted a resolution resolving to elect, that any “moratorium,” 
“control share acquisition,” “business combination,” “fair price” or other form of anti-takeover Laws or regulations (including 
Section 203 of the Corporation Law) (collectively, “Takeover Laws”) of any jurisdiction that purports to be applicable to the 
Company, Acquiror, the Surviving Corporation, Merger Sub, the Offer, the Merger or this Agreement, shall not be applicable to the 
Company, Acquiror, the Surviving Corporation, Merger Sub, the Offer, the Merger or this Agreement. None of the foregoing 
resolutions of the Company Board have been amended, rescinded or modified as of the date hereof.  
  

16 



Section 4.04 Consents and Approvals; No Violation. Neither the execution and delivery of this Agreement by the Company nor 
the consummation of the transactions contemplated hereby nor compliance by the Company with any provisions herein will 
(a) violate, contravene or conflict with or result in any breach of any provision of the Certificate of Incorporation or Bylaws of the 
Company, (b) to the Knowledge of the Company, require any consent, approval, authorization or permit of, or filing with or 
notification to, any supranational, national, foreign, federal, state or local government or subdivision thereof, or governmental, 
judicial, legislative, executive, administrative or regulatory authority, agency, commission, tribunal or body (a “Governmental 
Entity”) except (i) as may be required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”) 
and any foreign antitrust, investment or competition-related Laws, (ii) compliance with the applicable requirements of the Exchange 
Act, the Securities Act and state securities or “blue sky” Laws and the rules and regulations promulgated thereunder, (iii) the filing of 
appropriate merger documents as required by the Corporation Law, and (iv) compliance with the applicable requirements of the 
NASDAQ Global Select Market, (c) violate, conflict with, or result in a breach of any provisions of, or require any consent, waiver or 
approval or result in a default or loss of a right or benefit (or give rise to any right of termination, cancellation, modification or 
acceleration or any event that, with the giving of notice, the passage of time or otherwise, would constitute a default or give rise to 
any such right) under any of the terms, conditions or provisions of any note, Material Contract, indenture or other instrument or 
obligation to which the Company or any of its Subsidiaries is a party or by which any of their respective assets may be bound, 
(d) result (or, with the giving of notice, the passage of time or otherwise, would result) in the creation or imposition of any mortgage, 
lien, pledge, charge, security interest or encumbrance of any kind (other than nonexclusive licenses entered into in the ordinary course 
of business of the Company or its Subsidiaries) (collectively, “Liens”) on any asset of the Company or any of its Subsidiaries (other 
than Permitted Liens) or (e) violate any order, writ, injunction, decree, statute, rule or regulation applicable to the Company or any of 
its Subsidiaries or by which any of their respective assets are bound, except in the case of clauses (b), (c), (d) and (e), as have not had 
and would not reasonably be expected to result in a Material Adverse Effect.  

Section 4.05 SEC Reports; Financial Statements; No Undisclosed Liabilities.  

(a) Since January 1, 2011, the Company has timely filed or furnished all reports, schedules, forms, statements and other 
documents required to be filed or furnished, as applicable, by it with or to the SEC pursuant to the Securities Act or the Exchange Act 
(the “Company SEC Reports”), all of which have complied as of their respective filing dates or, if amended or superseded by a 
subsequent filing, as of the date of the last such amendment or superseding filing, in all material respects with all applicable 
requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and, in each 
case, the rules and regulations of the SEC promulgated thereunder. No executive officer of the Company has failed in any respect to 
make the certifications required of him or her under Section 302 or 906 of the Sarbanes-Oxley Act with respect to any Company SEC 
Report. None of the Company SEC Reports, taken together with any financial statements or schedules included or incorporated by 
reference therein, at the time filed or, if amended or superseded by a subsequent filing, as of the date of the last such amendment or 
superseding filing, contained, and any Company SEC Reports filed with or furnished to the SEC subsequent to the date of this 
Agreement will not contain, any untrue statement of a material fact or omitted to state a material fact required to be stated therein or 
necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading. None of 
the Company’s Subsidiaries is, or since January 1, 2011 has been, required to file periodic reports with the SEC pursuant to the 
Exchange Act.  
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(b) Each of the audited and unaudited consolidated financial statements (including the related notes and schedules thereto) 
of the Company included (or incorporated by reference) in the Company SEC Reports when filed (i) complied as to form in all 
material respects with the published rules and regulations of the SEC with respect thereto, (ii) have been prepared in accordance with 
United States generally accepted accounting principles (“GAAP”) (except as may be indicated in the notes thereto, or, in the case of 
unaudited financial statements, as permitted by Form 10-Q, and except that the unaudited financial statements may not contain 
footnotes and are subject to year-end adjustments that are not expected to be material) applied on a consistent basis throughout the 
periods involved, and (iii) fairly present, in accordance with GAAP and in all material respects, the consolidated financial position of 
the Company and its consolidated Subsidiaries as of their respective dates, and the consolidated income, results of operations, 
changes in financial position and cash flows and, except in the case of the Company’s quarterly report filings with the SEC on Form 
10-Q, stockholders’ equity, for the periods presented therein (subject, in the case of the unaudited financial statements, as permitted 
by Form 10-Q to normal year-end audit adjustments). Since December 31, 2011 and to the date of this Agreement, the Company has 
not made any material change in the accounting practices or policies applied in the preparation of its financial statements, except as 
required by GAAP, SEC rule or policy or applicable Law.  

(c) The Company is in compliance in all material respects with the applicable listing and corporate governance rules of the 
NASDAQ Global Select Market.  

(d) The Company has established and maintained a system of internal control over financial reporting (as defined in Rule 
13a-15 and Rule 15d-15 under the Exchange Act). Such internal controls are designed to provide reasonable assurance regarding the 
reliability of the Company’s financial reporting and the preparation of Company financial statements for external purposes in 
accordance with GAAP. Since January 1, 2012, the Company’s principal executive officer and its principal financial officer have 
disclosed to the Company’s auditors and the audit committee of the Company Board (i) all known “significant deficiencies” and 
“material weaknesses” (both terms as defined by the Public Company Accounting Oversight Board Interim Standard AU 325 parts 2 
and 3) in the design or operation of internal controls over financial reporting that are reasonably likely to adversely affect in any 
material respect the Company’s ability to record, process, summarize and report financial information, and (ii) any known fraud, 
whether or not material, that involves management or other employees who have a significant role in the Company’s internal controls. 
The Company has made available to Acquiror a summary of all such disclosures made by management to the Company’s auditors and 
audit committee from January 1, 2012 to the date hereof.  

(e) The Company has established and maintains disclosure controls and procedures (as such term is defined in Rule 13a-15 
under the Exchange Act); such disclosure controls and procedures are designed to ensure that material information relating to the 
Company required to be included in reports filed under the Exchange Act is made known to the Company’s principal executive 
officer and its principal financial officer, and such disclosure controls and procedures are effective in timely alerting the Company’s 
principal executive officer and its principal financial officer to material information required to be disclosed by the Company in the 
reports that it files or submits to the SEC under the Exchange Act is recorded, processed, summarized and reported within the time 
periods specified in the rules and forms of the SEC.  
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(f) Since the enactment of the Sarbanes Oxley Act, the Company has not made any prohibited loans to any executive 
officer (as defined in Rule 3b-7 under the Exchange Act) or director of the Company or any of its Subsidiaries. There are no 
outstanding loans or other extensions of credit made by the Company or any of its Subsidiaries to any executive officer (as defined in 
Rule 3b-7 under the Exchange Act) or director of the Company or any of its Subsidiaries.  

(g) The Company is not subject to any “Off-Balance Sheet Arrangement” (as defined in Item 303(a) of Regulation S-K 
under the Securities Act).  

(h) Except to the extent reflected or reserved against in the consolidated balance sheet of the Company and its consolidated 
Subsidiaries (or the notes thereto) dated as of June 30, 2014 included in the Filed SEC Documents, none of the Company or its 
Subsidiaries has any liabilities or obligations (whether absolute, accrued, contingent, fixed or otherwise) of any type required to be set 
forth on a balance sheet prepared in accordance with GAAP, except liabilities and obligations that (i) were incurred since the date of 
such balance sheet in the ordinary course of business consistent with past practice and (ii) have not resulted in, and would not 
reasonably be expected to result in a Material Adverse Effect.  

Section 4.06 Absence of Certain Changes.  

(a) Since December 31, 2013, there has not occurred any effect, state of facts, condition, circumstance, change, event, 
development or occurrence that has had a Material Adverse Effect.  

(b) Since December 31, 2013 and through and including the date hereof, each of the Company and its Subsidiaries has, in 
all material respects, conducted and operated its business in the ordinary course of business consistent with past practice, and none of 
the Company or its Subsidiaries has taken or failed to take any action that, had such action been taken or failed to have been taken 
after the date hereof, would have required Acquiror’s consent under Section 6.01, except in each case for the execution and delivery 
of this Agreement.  

Section 4.07 Information Supplied. None of the information with respect to the Company or its Subsidiaries supplied or to be 
supplied by or on behalf of the Company or any of its Subsidiaries for inclusion or incorporation by reference in the Offer Documents 
will, at the time of the filing of, at the time of any amendment of or supplement to, or at the time of first publication, distribution or 
dissemination, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or 
necessary in order to make the statements therein, in the light of the circumstances under which they are made, not misleading.  
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At the time of the filing of, at the time of any amendment of or supplement to, and at the time of any publication, distribution and 
dissemination of, the Schedule 14D-9, and at the time of the consummation of the Offer, the Schedule 14D-9 (a) will comply as to 
form in all material respects with the requirements of the Exchange Act and the rules and regulations promulgated thereunder and 
(b) will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary 
in order to make the statements therein, in the light of the circumstances under which they are made, not misleading. For clarity, the 
representations and warranties in this Section 4.07 will not apply to statements or omissions included or incorporated by reference in 
the Offer Documents or the Schedule 14D-9 based upon information supplied to the Company by Acquiror or Merger Sub or any of 
their Representatives on behalf of Acquiror or Merger Sub for inclusion or incorporation by reference therein.  

Section 4.08 Brokers; Certain Expenses. Other than Morgan Stanley & Co. LLC (“Morgan Stanley”), true, correct and complete 
copies (including any amendments thereto) of whose engagement letter has been provided to Acquiror prior to the date of this 
Agreement, no broker, finder, investment banker, financial advisor or other Person is or shall be entitled to receive any brokerage, 
finder’s, financial advisor’s, transaction or other fee or commission in connection with this Agreement or the transactions 
contemplated hereby based upon agreements made by or on behalf of the Company, its Subsidiaries or any of their respective 
Representatives.  

Section 4.09 Employee Benefit Matters/Employees.  

(a) Section 4.09(a) of the Disclosure Letter sets forth a true, correct and complete list of each material Plan (except for 
(i) employment agreements and offer letters establishing at-will employment without obligating the Company to make any payment 
or provide any benefit upon termination of employment other than through a separate Plan, and (ii) individual equity award 
agreements that are substantially similar to the standard form of award agreement under the applicable Company Stock Plan). The 
Company has made available to Acquiror with respect to each Plan listed on Section 4.09(a) of the Disclosure Letter (in each case to 
the extent applicable): (i) a copy of the Plan document, including all currently effective amendments thereto (or a detailed written 
description of the Plan or any such amendment to the extent not reduced to writing); (ii) the most recent summary plan description 
and all currently effective summaries of material modifications with respect to the Plan; (iii) the most recent Internal Revenue Service 
determination, notification or opinion letter received with respect to each Plan intended to qualify under Section 401(a) of the Code; 
(iv) each trust agreement, insurance contract, or other document relating to the funding or payment of benefits under the Plan; (v) the 
three most recent annual reports on Form 5500 filed with respect to the Plan and the most recent actuarial report, financial statement 
or valuation report in respect of the Plan; and (vi) all material correspondence to or from any Governmental Entity relating to the 
Plan.  

(b) Except as would not, individually or in the aggregate, reasonably be expected to result in material liability to the 
Company or any of its Subsidiaries, each Plan has been maintained, operated, and administered in compliance with its terms and any 
related documents or agreements and in compliance with all applicable Laws.  

(c) Except as would not, individually or in the aggregate, reasonably be expected to result in material liability to the 
Company or any of its Subsidiaries, each Plan intended to be qualified under Section 401(a) of the Code is so qualified and has been 
determined by the IRS to be so qualified, and each trust created thereunder has been determined by the IRS to be exempt from Tax 
under the provisions of Section 501(a) of the Code, and nothing has occurred since the date of any such determination that could 
reasonably be expected to adversely affect the qualification of such Plan.  
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(d) Except as would not, individually or in the aggregate, reasonably be expected to result in material liability to the 
Company or any of its Subsidiaries, (i) other than routine claims for benefits, there are no suits, claims, proceedings, actions, 
governmental audits or investigations that are pending or, to the Knowledge of the Company, threatened, against or involving any 
Plan and (ii) no nonexempt “prohibited transaction” (within the meaning of Section 4975 of the Code and Section 406 of ERISA) has 
occurred or, to the Knowledge of the Company, is reasonably expected to occur with respect to any Plan.  

(e) Neither the Company nor any ERISA Affiliate currently has, or within the six-year period immediately prior to the date 
of this Agreement, had, an obligation to contribute to a “defined benefit plan” as defined in Section 3(35) of ERISA, a pension plan 
subject to the funding standards of Section 302 of ERISA or Section 412 of the Code or a “multiemployer plan” as defined in 
Section 3(37) of ERISA or Section 414(f) of the Code. Except as would not, individually or in the aggregate, reasonably be expected 
to result in material liability to the Company or any of its Subsidiaries, no liability under Title IV or Section 302 of ERISA has been 
incurred by the Company or any ERISA Affiliate that has not been satisfied in full, and, to the Knowledge of the Company, no 
condition exists that would reasonably be expected to present a material risk to the Company or any of its Subsidiaries of incurring 
any such liability.  

(f) Except as set forth in Section 4.09(f) of the Disclosure Letter, no Plan provides for post-retirement or other post-
employment welfare benefits (other than health care continuation coverage (i) as required by Section 4980B of the Code or similar 
state or local Law or (ii) health care coverage through the end of the calendar month in which a termination of employment occurs).  

(g) Except as set forth in Section 4.09(g) of the Disclosure Letter, neither the execution by the Company of this Agreement 
nor the consummation of the transactions contemplated hereby will (either alone or upon occurrence of any additional or subsequent 
event) result in the payment of any amount, that would, individually or in combination with any other payment, constitute an “excess 
parachute payment,” as defined in Section 280G(b)(1) of the Code.  

(h) Except as set forth in Section 4.09(h) of the Disclosure Letter or as provided for in this Agreement, neither the 
execution of this Agreement nor the consummation of the transactions contemplated hereby will (either alone or together with the 
occurrence of any additional or subsequent events) (i) entitle any current or former employee, director, or individual independent 
contractor of the Company or any of its Subsidiaries to any payment of compensation or benefits from the Company or any of its 
Subsidiaries; (ii) increase the amount of compensation or benefits due to any such individual; or (iii) accelerate the vesting, funding or 
time of payment of any compensation, equity award or other benefit.  
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(i) Each Plan that is or forms part of a “nonqualified deferred compensation plan” within the meaning of Section 409A of 
the Code is in documentary and operational compliance with all applicable requirements of Section 409A of the Code, in each case in 
all material respects. Except as set forth on Section 4.09(i) of the Disclosure Letter, neither the Company nor any of its Subsidiaries 
has any obligation to gross-up, indemnify or otherwise reimburse any of their respective current or former employees, directors, or 
individual independent contractors for any Tax incurred by such individual, including under Section 409A or 4999 of the Code, or 
any interest or penalty related thereto.  

(j) Except as would not, individually or in the aggregate, reasonably be expected to result in material liability to the 
Company or any of its Subsidiaries, each Plan that is maintained outside of the United States primarily for the benefit of any current 
or former employees, directors, or individual independent contractors of the Company or any of its Subsidiaries who are or were 
regularly employed or providing services outside of the United States (i) has been maintained in compliance with its terms and 
applicable Laws, (ii) if intended to qualify for special tax treatment, meets all the requirements for such treatment, and (iii) if 
required, to any extent, to be funded, book-reserved or secured by an insurance policy, is fully funded, book-reserved or secured by an 
insurance policy, as applicable, based on reasonable actuarial assumptions in accordance with applicable accounting principles.  

(k) None of the Company or any of its Subsidiaries is a party to, bound by, or in the process of negotiating, any labor or 
collective bargaining agreement with any labor union or other labor organization. There are no labor unions or other labor 
organizations representing, or, to the Knowledge of the Company, purporting to represent or attempting to represent, any employee of 
the Company or any of its Subsidiaries, nor has any such action or attempt occurred within the past three (3) years. There is no 
pending or, to the Knowledge of the Company, threatened labor strike, dispute, walkout, work stoppage, picketing, hand billing, 
slowdown or lockout against or affecting the Company or any of its Subsidiaries, and no such strike, dispute, walkout, work stoppage, 
picketing, hand billing, slowdown or lockout has occurred within the past three (3) years.  

(l) Except as would not, individually or in the aggregate, reasonably be expected to result in a material liability to the 
Company or any of its Subsidiaries, to the Knowledge of the Company: (i) there are no unfair labor practice charges, arbitrations, 
suits, claims, actions, charges, litigations or other proceedings or grievances currently pending relating to any current or former 
employee or individual independent contractor of the Company or any of its Subsidiaries and (ii) each of the Company and its 
Subsidiaries is in compliance with all applicable Laws relating to employment, including Laws relating to discrimination, hours of 
work, the payment of wages or overtime wages, health and safety, immigration, disability rights or benefits, equal opportunity, plant 
closures and layoffs, affirmative action, workers’ compensation, labor relations, employee leave issues and unemployment insurance. 

(m) Except as would not, individually or in the aggregate, reasonably be expected to result in a material liability to the 
Company or any of its Subsidiaries: (i) each individual who performs services for the Company or any of its Subsidiaries has been 
properly classified as an employee or an independent contractor, (ii) none of the Company or its Subsidiaries has any liability by 
reason of an individual who performs or performed services for the Company or any of its Subsidiaries in any capacity being 
improperly excluded from participating in a Plan, and (iii) each employee of the Company or any of its Subsidiaries has been properly 
classified as “exempt” or “nonexempt” under applicable Law.  
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(n) The Company and its Subsidiaries are not delinquent in material payments to any employees or former employees for 
any services or amounts required to be reimbursed or otherwise paid.  

(o) No employee of the Company or its Subsidiaries is in any material respect in violation of any term of any employment 
agreement, nondisclosure agreement, common law nondisclosure obligation, fiduciary duty, noncompetition agreement, restrictive 
covenant or other obligation to any third party as related to their employment with the Company. To the Knowledge of the Company, 
no current or former employee or independent contractor of the Company or its Subsidiaries is in any material respect in violation of 
any term of any employment agreement, nondisclosure agreement, common law nondisclosure obligation, fiduciary duty, 
noncompetition agreement, restrictive covenant or other obligation to the Company or its Subsidiaries.  

Section 4.10 Litigation. Except for matters that have not had and would not reasonably be expected to result in a Material 
Adverse Effect, (a) there is no claim, action, suit, litigation, arbitration, proceeding or governmental or administrative investigation, 
audit, inquiry or action (collectively, “Legal Proceedings”) pending or, to the Knowledge of the Company, threatened against the 
Company, any of its Subsidiaries or any of their respective directors or officers in such capacity, and (b) none of the Company or its 
Subsidiaries is subject to any outstanding judgment, order, writ, injunction or decree (whether temporary, preliminary or permanent).  

Section 4.11 Tax Matters. Except for matters that have not had and would not reasonably be expected to result in a Material 
Adverse Effect:  

(a) Each of the Company and its Subsidiaries has timely filed or has caused to be timely filed all Tax Returns required to 
be filed by or with respect to it and/or any of its Subsidiaries (taking into account any valid extension of time within which to file), 
and all such Tax Returns are true, complete and accurate. Each of the Company and its Subsidiaries has either fully and timely paid or 
caused to be fully and timely paid all Taxes due and owing by the Company and its Subsidiaries (including any Taxes required to be 
withheld from amounts owing to any employee, creditor or third party), other than Taxes that are being contested in good faith 
through appropriate proceedings and for which the most recent financial statements contained in the Filed SEC Documents reflect an 
adequate reserve specifically established for such Taxes and in accordance with GAAP.  
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(b) (i) There is not pending or threatened in writing any audit, examination, investigation, contest, litigation, claim, cause 
of action, inquiry, review, assessment, hearing, complaint, demand or other action or proceeding in respect of any Taxes of the 
Company or any of its Subsidiaries, (ii) there are no Liens for Taxes on any of the assets, rights or properties of the Company or any 
of its Subsidiaries other than Permitted Liens, (iii) none of the Company or its Subsidiaries has waived any statute of limitations with 
respect to Taxes, agreed to any extension of time with respect to a Tax assessment or deficiency and no power of attorney relating to 
Taxes has been granted by or with respect to the Company or any of its Subsidiaries, (iv) none of the Company or its Subsidiaries has 
constituted a “distributing corporation” or a “controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a 
distribution of stock intended to qualify for tax-free treatment under Section 355 of the Code (or any similar provision of state, local 
or non-U.S. Law) in the two (2) years prior to the date hereof, (v) none of the Company or its Subsidiaries has entered into any “listed 
transaction” within the meaning of Treasury Regulation Section 1.6011-4(b)(2) (or any similar provision of state, local or non-U.S. 
Law), (vi) none of the Company or its Subsidiaries has any liability for the Taxes of another Person (pursuant to Treasury Regulation 
Section 1.1502-6 (or any similar provision of state, local or non-U.S. Law) or otherwise) by reason of (A) being a member of an 
affiliated, consolidated, combined or unitary group (other than a group of which the Company is or was the common parent) or 
otherwise as a transferee or successor or (B) being party to any Tax sharing or Tax indemnification agreement or other similar 
agreement (other than an agreement entered into in the ordinary course of business the principal purpose of which is not the sharing, 
assumption or indemnification of Tax), (vii) no claim has been made in writing by a Governmental Entity in a jurisdiction where the 
Company or any of its Subsidiaries, as applicable, does not file Tax Returns that it is or may be subject to taxation by that jurisdiction, 
and (viii) none of the Company or its Subsidiaries will be required to include any item of income in, or to exclude any item of 
deductions from, taxable income from any taxable period (or portion thereof) ending after the Closing as a result of any (A) change in 
method of accounting, (B) closing agreement, (C) intercompany transaction, intercompany account, or excess loss account described 
in Treasury Regulations under Section 1502 of the Code (or any corresponding provision of State, local or non-U.S. Tax Law), 
(D) installment sale or open transaction disposition made on or prior to the Closing, (E) prepaid amount received on or prior to the 
Closing or (F) election under Section 108(i) of the Code.  

(c) For purposes of this Agreement, (i) “Tax” shall mean any federal, state, local or non-U.S. income, capital gains, gross 
receipts, license, payroll, employment, excise, production, severance, stamp, occupation, premium, windfall profits, environmental, 
customs duties, capital stock, franchise, profits, withholding, social security, unemployment, disability, escheat, unclaimed property, 
real property, personal property, sales, use, transfer, registration, documentary, ad valorem, value added, alternative or add-on 
minimum or estimated tax or other tax, fee, levy, duty, custom, tariff, impost, obligation or governmental charge in the nature of a tax 
of any kind whatsoever, including any interest, penalty or addition thereto, whether disputed or not; and (ii) “Tax Return” shall mean 
any report, declaration, return, information return, claim for refund, or statement relating to Taxes, including any schedule, appendix, 
supplement or attachment thereto, and including any amendments thereof.  

Section 4.12 Compliance with Law; No Default; Permits. Except for matters that have not had and would not reasonably be 
expected to result in a Material Adverse Effect, (a) each of the Company and its Subsidiaries is not, nor has it been since January 1, 
2011, in conflict with, in non-compliance with, in default with respect to or in violation of, (i) any statute, law, ordinance, rule, 
regulation, order, judgment, decree or requirement of a Governmental Entity (“Laws”) applicable to the Company or such Subsidiary 
or by which any property or asset of the Company or such Subsidiary is bound or affected; (b) each of the Company and its 
Subsidiaries has all permits, licenses, authorizations, consents, approvals and franchises from Governmental Entities required to 
conduct its business as currently operated and conducted (“Permits”), such Permits are valid and in full force and effect and the 
consummation of the transactions contemplated by this Agreement shall not result in any conflict, default or violation of any Permit; 
and (c) none of the Company or its Subsidiaries has received written notice from any Governmental Entity threatening to revoke, 
terminate, modify or not renew any such Permit, and the Company has no Knowledge of any reasonable basis for any such 
revocation, termination, modification or nonrenewal.  
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Section 4.13 Environmental Matters. Except for matters that have not had and would not reasonably be expected to result in a 
Material Adverse Effect:  

(a) Each of the Company and its Subsidiaries is, and has been at all times since January 1, 2011, in compliance with all 
applicable Environmental Laws (as defined below). There is and since January 1, 2011 has been no Legal Proceeding relating to or 
arising under Environmental Laws that is pending or outstanding, or, to the Knowledge of the Company, threatened against the 
Company or any of its Subsidiaries or any real property currently or, to the Knowledge of the Company, formerly owned, operated or 
leased by the Company or any of its Subsidiaries. None of the Company or its Subsidiaries has received any written notice of or 
entered into or assumed (by Contract or operation of Law or otherwise), any obligation, liability, order, settlement, judgment, 
injunction or decree relating to or arising under Environmental Laws. No facts, circumstances or conditions exist that would 
reasonably be expected to result in the Company or any of its Subsidiaries incurring Environmental Liabilities (as defined below). 
Neither the execution and delivery of this Agreement by the Company, nor the consummation by the Company and its Subsidiaries, if 
applicable, of the transactions contemplated hereby, nor compliance by the Company and its Subsidiaries with any of the provisions 
hereof, will or would reasonably be expected to result in the termination or revocation of, or a right of termination or cancellation 
under, any Environmental Permit. To the Knowledge of the Company, there have been no Releases (as defined below) of Hazardous 
Materials (as defined below) on properties currently (or, to the Knowledge of the Company, formerly) owned, operated or leased by 
the Company or any of its Subsidiaries.  

(b) Each of the Company and its Subsidiaries currently maintains all Permits necessary or required to be held thereby under 
Environmental Laws for its operations (“Environmental Permits”), there is no action pending or outstanding, or, to the Knowledge of 
the Company, threatened against, or, to the Knowledge of the Company, any investigation, relating to or affecting the Company or 
any of its Subsidiaries or any real property operated or leased by the Company or any of its Subsidiaries to revoke, modify, suspend 
or terminate such Environmental Permits, and none of the Company or its Subsidiaries has received any notice from any Person to the 
effect that there is lacking any Environmental Permit required under Environmental Law for the current use or operation of any 
property owned, operated or leased by the Company or any of its Subsidiaries.  
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(c) For purposes of the Agreement:  

(i) “Environmental Laws” means all Laws relating in any way to the environment, pollution, preservation or 
reclamation of natural resources, the production, presence, management, use, disposition or Release of, or exposure to, 
Hazardous Materials, or to human health and safety, including the Comprehensive Environmental Response, Compensation and 
Liability Act (42 U.S.C. § 9601 et seq.), the Hazardous Materials Transportation Act (49 U.S.C. § 5101 et seq.), the Resource 
Conservation and Recovery Act (42 U.S.C. § 6901 et seq.), the Clean Water Act (33 U.S.C. § 1251 et seq.), the Clean Air Act 
(42 U.S.C. § 7401 et seq.), the Safe Drinking Water Act (42 U.S.C. § 300f et seq.), the Toxic Substances Control Act (15 U.S.C. 
§ 2601 et seq.), the Federal Insecticide, Fungicide and Rodenticide Act (7 U.S.C. § 136 et seq.) and the Occupational Safety and 
Health Act (29 U.S.C. § 651 et seq.), each of their state and local counterparts or equivalents, each of their foreign and 
international equivalents, and any transfer of ownership notification or approval statute, as each has been amended and the 
regulations promulgated pursuant thereto.  

(ii) “Environmental Liabilities” means, with respect to any Person, all liabilities, obligations, responsibilities, 
remedial actions, losses, damages, punitive damages, consequential damages, treble damages, costs and expenses (including any 
amounts paid in settlement, all reasonable fees, disbursements and expenses of counsel, experts and consultants and costs of 
investigation and feasibility studies), fines, penalties, sanctions and interest incurred as a result of any claim or demand by any 
other Person or in response to any violation of Environmental Law, whether known or unknown, accrued or contingent, whether 
based in contract, tort, implied or express warranty, strict liability, criminal or civil statute, based upon, related to, or arising 
under or pursuant to any Environmental Law, Environmental Permit, order or agreement with any Governmental Entity or other 
Person, which relates to any environmental, health or safety matter or condition, violation of or noncompliance with or under 
any Environmental Law, or a Release or threatened Release of Hazardous Materials.  

(iii) “Hazardous Materials” means any material, substance or waste that is defined, regulated, classified, or otherwise 
characterized in any way under or pursuant to any Environmental Law as “hazardous,” “toxic,” a “pollutant,” a “contaminant,” 
“radioactive”, “medical waste” (as such term is defined by the federal Medical Waste Tracking Act of 1988, as amended, or any 
analogous term under a similar Law of any Governmental Entity), or words of similar meaning or effect, including petroleum 
and its by-products, asbestos, polychlorinated biphenyls, radon, mold, urea formaldehyde insulation, silica, chlorofluorocarbons 
and all other ozone-depleting substances.  

(iv) “Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, dumping, disposing of or migrating into or through the environment.  

Section 4.14 Intellectual Property.  

(a) Section 4.14(a) of the Disclosure Letter sets forth a true, correct and complete list of (i) the current owner for, (ii) the 
jurisdiction of application/registration for, (iii) the application or registration number for, and (iv) the date of filing or issuance for, 
and any Lien recorded or filed with the United States Patent and Trademark Office against, each item of Registered IP which is 
owned or purported to be owned by the Company or any of its Subsidiaries (“Company Registered IP”), provided that, with respect to 
domain names, only such domain names as constitute Company Material IP are set forth on Section 4.14(a) of the Disclosure Letter.  
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(b) Except for such exceptions as have not resulted in, or would not reasonably be expected to result in a Material Adverse 
Effect, (i) no cancellation, interference, opposition, reissue, reexamination or other similar proceeding is pending or, to the 
Knowledge of the Company, threatened in writing, in which the validity, enforceability, scope or ownership of any Company 
Registered IP (or to the actual knowledge of the Company, the trademark and service mark “realtor.com” (the “Licensed Mark”)) is 
being contested or challenged (other than office actions or similar communications issued by any Governmental Entity in the ordinary 
course of prosecution of any pending applications for registration), and (ii) the Company Registered IP (and to the actual knowledge 
of the Company, Licensed Mark) that has issued is subsisting, valid and enforceable and in full force and effect and has not lapsed 
(except for any patents having lapsed or expired at the end of their statutory term), been abandoned, been forfeited, been cancelled or 
been disclaimed; provided that, with respect to domain names, the foregoing representation is made only with respect to such domain 
names as constitute Company Material IP.  

(c) The Company or one of its Subsidiaries solely and exclusively owns all right, title and interest in and to the Owned 
Company IP (including all Company Registered IP) and holds a valid and enforceable written license to use all Licensed Company IP 
that is Company Material IP, in each case, free and clear of all Liens (other than Permitted Liens) and, immediately following the 
Effective Time, the Company or such Subsidiary will have the same rights thereto as it had prior to the Effective Time, except, in 
each case, as has not resulted in and would not reasonably be expected to result in a Material Adverse Effect. To the actual knowledge 
of the Company, NAR solely and exclusively owns all right, title and interest in the Licensed Mark).  

(d) None of the Company Material IP which is Owned Company IP and, to the Knowledge of the Company, none of the 
Company Material IP that is Licensed Company IP, is subject to any pending or outstanding injunction, directive, order, decree, 
award, settlement, judgment or other disposition of dispute that would reasonably be expected to adversely restrict the use, transfer, 
registration or licensing of any such Company Material IP by the Company or any of its Affiliates (or Acquiror and its Affiliates from 
and after the Effective Time), or otherwise would reasonably be expected to adversely affect the validity, enforceability or scope of 
any such Company Material IP, except in for such exceptions as have not resulted in, and would not reasonably be expected to result 
in a Material Adverse Effect.  

(e) During the last six (6) years, the operation of the business of the Company and its Subsidiaries as it has been conducted 
has not and, as currently conducted, does not, infringe, misappropriate or otherwise violate any Intellectual Property owned by 
another Person, except as has not resulted in and would not reasonably be expected to result in a Material Adverse Effect.  

(f) To the Knowledge of the Company, no other Person has, since January 1, 2011, infringed, misappropriated or otherwise 
violated any Owned Company IP that is Company Material IP, except as has not resulted in and would not reasonably be expected to 
result in a Material Adverse Effect.  
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(g) The Company and its Subsidiaries have taken commercially reasonable actions to maintain the confidentiality of the 
information held by the Company and its Subsidiaries, or purported to be held by the Company or any of its Subsidiaries, which it 
deems a Trade Secret that is Company Material IP.  

(h) Each of the Company and its Subsidiaries has at all times complied with, in all material respects (i) the Company’s or 
such Subsidiary’s applicable written privacy policies, if any, and (ii) all applicable Laws, relating to privacy, data protection, and the 
collection, compilation, sharing, use, storage, transfer or security from unauthorized disclosure of personally identifiable information 
(including name, address, telephone number or email address) of its customers collected, used, or held for use by the Company or the 
relevant Subsidiary. Each of the Company and its Subsidiaries takes reasonable measures to ensure that personally identifiable 
information is protected against unauthorized access, use, modification, or other misuse and except for disclosures of information 
required by Law or authorized by the provider of the personally identifiable information, none of the Company or its Subsidiaries 
sells, rents or otherwise makes available to third parties any such personally identifiable information. To the Knowledge of the 
Company, there have been no breaches involving any User Data, Personal Element or Unique Identifying Number held or collected 
by the Company or any of its Subsidiaries and in the last three years no written claims have been asserted or threatened in writing 
against the Company or any of its Subsidiaries alleging a material violation of any Person’s privacy or personal information or data 
rights. The consummation of the transactions contemplated hereby will not breach or otherwise cause any violation of any written 
policy or procedure of the Company or any Law, related to privacy, data protection, or the collection and use of personal information 
collected, used, or held for use by or on behalf of the Company or any of its Subsidiaries in the conduct of its business as currently 
conducted.  

Section 4.15 Real Property.  

(a) Except as would not constitute a Material Adverse Effect, as of the date of this Agreement, the Company or one of its 
Subsidiaries has good and valid title to all real property owned by the Company or any of its Subsidiaries (the “Owned Real 
Property”), free and clear of all Liens (other than Permitted Liens). Section 4.15(a) of the Company Disclosure Letter sets forth, as of 
the date of this Agreement, a list of the Owned Real Property. As of the date of this Agreement there are no pending, or, to the 
Knowledge of the Company, threatened in writing, appropriation, condemnation, eminent domain or like proceedings relating to the 
Owned Real Property. There are no outstanding options or other rights of first refusal in favor of any other party to purchase the 
Owned Real Property or any interest therein.  

(b) Section 4.15(b) of the Disclosure Letter sets forth a true, correct and complete list of all existing leases, subleases and 
other agreements under which the Company or any of its Subsidiaries uses or occupies or has the right to use or occupy, now or in the 
future, any real property (the “Real Property Leases”). The Company has heretofore delivered to Acquiror true, correct and complete 
copies of all Real Property Leases (including all modifications, amendments, supplements, waivers and side letters thereto). Except 
for matters that have not had and would not reasonably be expected to result in a Material Adverse Effect, (i) each Real Property 
Lease is valid, binding and in full force and effect, (ii) no termination event or condition or uncured default on the part of the 
Company or any of its Subsidiaries or, to the Knowledge of the Company, the landlord thereunder exists under any Real Property 
Lease, (iii) the Company or its applicable Subsidiary has a good and valid leasehold interest in each parcel of real property leased by 
it free and clear of all Liens, except for (A) those reflected or reserved against in the balance sheet of the Company as of June 30, 
2014, and included in the Filed SEC Documents and (B) Permitted Liens, and (iv) since January 1, 2011, the Company has not 
received written notice of any pending, and, to the Knowledge of the Company, there is no threatened, condemnation with respect to 
any property leased pursuant to any of the Real Property Leases.  
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Section 4.16 Material Contracts.  

(a) Except for (x) this Agreement and (y) for documents set forth on the Company’s Form 10-K for the fiscal year ended 
December 31, 2013, Section 4.16(a) of the Disclosure Letter lists, as of the date hereof, and the Company has made available to 
Acquiror and Merger Sub, true, correct and complete copies of, all Contracts to which the Company or any of its Subsidiaries is a 
party or by which the Company or any of its Subsidiaries or any of their respective properties or assets is bound that:  

(i) would be required to be filed by the Company as a “material contract” pursuant to Item 601(b)(10) of Regulation 
S-K under the Securities Act;  

(ii) contain covenants that limit the ability of the Company or its Subsidiaries (or which, following the consummation 
of the Merger, could restrict or purport to restrict the ability of the Surviving Corporation or Acquiror or any of their respective 
Affiliates): (A) to compete in any business or with any Person or in any geographic area or to sell, supply or distribute any 
service or product (including any non-compete, exclusivity or “most-favored nation” provisions), (B) to purchase or acquire an 
interest in any other entity, except for any such Contract that may be cancelled without notice or penalty or other liability of the 
Company or any of its Subsidiaries upon notice of ninety (90) days or less or (C) to enforce in any material respect its right 
under any material Contract or applicable Law, including any covenant not to sue a third party (but excluding, for the avoidance 
of doubt, agreements that require the Company to arbitrate disputes, to mediate disputes or to consult with another party before 
bringing legal proceedings;  

(iii) provide for or governs the formation, creation, operation, management or control of any partnership, strategic 
alliance, joint venture or similar arrangement;  

(iv) involve the use or license by the Company or any of its Subsidiaries of any Company Material IP that is owned 
by a third party (other than Commercially Available Software);  

(v) involve the license by the Company or any of its Subsidiaries of any Company Material IP to any third party 
(other than as ancillary to Company’s receipt of services or in conjunction with a sale of products to customers in the ordinary 
course of business);  
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(vi) provide for, or could reasonably be expected to result in, aggregate payments by the Company and its 
Subsidiaries, collectively, or to the Company and its Subsidiaries, collectively, of more than $2,500,000 in any twelve-month 
period, including any such Contracts with customers, clients, advertisers, suppliers and service providers, other than (x) any such 
Contract that may be cancelled without notice or penalty or other liability of the Company upon notice of ninety (90) days or 
less and (y) a Plan;  

(vii) provide for material “earn-outs” or other material contingent payments by the Company or any of its 
Subsidiaries other than those with respect to which there are no further obligations under such provisions;  

(viii) involve any settlement, conciliation or similar agreement (A) that is with any Governmental Entity, (B) pursuant 
to which the Company or any of its Subsidiaries is obligated after the date of this Agreement to pay consideration to a 
Governmental Entity or (C) that would otherwise limit the operation of the Company or any of its Subsidiaries (or Acquiror or 
any of its other Affiliates) in any material respect after the Closing;  

(ix) relate to any loan and credit agreement, note, debenture, bond, indenture and other similar Contract pursuant to 
which any indebtedness for borrowed money of the Company or any of its Subsidiaries may be incurred or is outstanding;  

(x) obligate the Company or any of its Subsidiaries to provide indemnification or a guarantee that would reasonably 
be expected to result in payments of more than $2,500,000;  

(xi) were (A) entered into after December 31, 2011, and/or (B) has not yet been consummated, and involves the 
acquisition or disposition, directly or indirectly (by merger or otherwise), of a business or capital stock or other equity interest of 
another Person or any material assets or properties;  

(xii) are with any Person who is a supplier or vendor to the Company or any of its Subsidiaries of products or services 
that cannot be obtained from another source for a substantially similar cost with substantially similar quality; or  

(xiii) are with NAR or any of its Subsidiaries.  

Each Contract of the type described in clauses (i) through (xii) above (or set forth in Section 4.16(a) of the Disclosure Letter or filed 
as an exhibit to the Company SEC Reports), other than a Plan, is referred to herein as a “Material Contract.”  

(b) Except as has not had and would not reasonably be expected to result in a Material Adverse Effect, (i) each Material 
Contract is valid and binding on each of the Company and its Subsidiaries, as applicable, and, to the Knowledge of the Company, 
each other party thereto and is in full force and effect, (ii) each of the Company and its Subsidiaries, as applicable, has performed and 
complied with all obligations required to be performed or complied with by it under each Material Contract, and (iii) there is no 
default under any Material Contract by the Company or its Subsidiaries, as applicable, or, to the Knowledge of the Company, by any 
other party, and no event has occurred that with the lapse of time or the giving of notice or both would constitute a default thereunder 
by the Company or its Subsidiaries, as applicable, or, to the Knowledge of the Company, by any other party thereto.  
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Section 4.17 Insurance. Section 4.17 of the Disclosure Letter sets forth a true, correct and complete list of, and the Company has 
made available to Acquiror prior to the date hereof, all currently effective material insurance policies and material self-insurance 
programs issued in favor of the Company or any of its Subsidiaries, or pursuant to which the Company or any of its Subsidiaries is a 
named insured or otherwise a beneficiary, relating to the business, assets and operations of the Company and its Subsidiaries. Except 
for matters that have not had and would not reasonably be expected to result in a Material Adverse Effect: (i) each insurance policy of 
the Company or any of its Subsidiaries is in full force and effect and all premiums due thereon have been paid, (ii) none of the 
Company or its Subsidiaries is in breach of, or default under, and none of the Company or its Subsidiaries has taken any action or 
failed to take any action which, with notice or the lapse of time or both, would constitute such a breach or default, or permit 
termination or modification of, any insurance policy of the Company or any of its Subsidiaries, (iii) to the Knowledge of the 
Company, no notice of cancellation, termination or material premium increase has been received with respect to any insurance policy 
of the Company or any of its Subsidiaries, and (iv) there is no claim pending under the Company’s or any of its Subsidiaries’ 
insurance policies as to which coverage has been questioned, denied or disputed by the underwriters of any insurance policy of the 
Company or any of its Subsidiaries.  

Section 4.18 Questionable Payments. To the Knowledge of the Company, none of the Company or its Subsidiaries has (nor have 
any of their respective Representatives) (a) used any corporate funds for any illegal contributions, gifts, entertainment or other 
unlawful expenses relating to political activity, (b) used any corporate funds for any direct or indirect unlawful payments to any 
foreign or domestic government officials or employees, (c) since January 1, 2011, violated any provision of the Foreign Corrupt 
Practices Act of 1977, as amended, (d) established or maintained any unlawful fund of corporate monies or other properties, 
(e) engaged in or otherwise participated in, assisted or facilitated any transaction that is prohibited by any applicable embargo or 
related trade restriction imposed by the United States Office of Foreign Assets Control or any other agency of the United States 
government or (f) made any bribe, unlawful rebate, unlawful payoff, influence payment, kickback or other unlawful payment of any 
nature.  

Section 4.19 Related Party Transactions. No current director, executive officer, Affiliate or Associate of the Company or any of 
its Subsidiaries, or any member of the immediate family of any of the foregoing Persons, has entered into any Contract, with the 
Company or any of its Subsidiaries (including those that would be required to be disclosed under Item 404 of Regulation S-K under 
the Securities Act) (other than as related to compensation for services performed as a director, executive officer or employee of the 
Company and its Subsidiaries).  
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Section 4.20 Opinion of Financial Advisor of the Company. Prior to the execution of this Agreement, the Company Board has 
received an opinion from its financial advisor, Morgan Stanley, to the effect that, as of the date thereof and based upon and subject to 
the assumptions, qualifications, matters and limitations set forth therein, the consideration to be received by holders of Shares (other 
than Shares (i) owned by Acquiror, Merger Sub, any wholly-owned Subsidiary of Acquiror or any wholly-owned Subsidiary of the 
Company, (ii) held in the treasury of the Company or any of its Subsidiaries, or (iii) as to which dissenters’ rights have been 
perfected) pursuant to this Agreement is fair from a financial point of view to such holders of Shares, and such opinion has not been 
withdrawn or modified. A true, correct and complete copy of such opinion will promptly be made available to Acquiror for 
informational purposes only (it being agreed that none of Acquiror or Merger Sub, nor any of their respective Affiliates or 
Representatives shall have any right to rely on such opinion). The Company has received consent from Morgan Stanley to include 
such opinion in the Company’s filing with the SEC of a Schedule 14D-9 with respect to the Offer.  

Section 4.21 State Takeover Statutes Inapplicable; Rights Agreement. The Company Board has taken all action necessary so that 
(assuming the accuracy of Acquiror’s representations in Section 5.06) Section 203 of the Corporation Law is inapplicable to, and no 
other Takeover Law is applicable to, the Offer, the Merger and the other transactions contemplated by this Agreement. The Company 
does not have in effect any “poison pill” or shareholder rights plan.  

Section 4.22 Rule 14d-10 Matters. All amounts payable to holders of Shares and other equity interests of the Company 
(“Covered Securityholders”) pursuant to the Plans (a) are being paid or granted as compensation for past services performed, future 
services to be performed or future services to be refrained from performing by the Covered Securityholders (and matters incidental 
thereto) and (b) are not calculated based on the number of Shares tendered or to be tendered into the Offer by the applicable Covered 
Securityholder. The compensation committee of the Company Board (each member of which the Company Board determined is an 
“independent director” within the meaning of the applicable NASDAQ Global Select Market rules and is an “independent director” in 
accordance with the requirements of Rule 14d-10(d)(2) under the Exchange Act) (i) at a meeting duly called and held at which all 
members of the compensation committee were present, duly and unanimously adopted resolutions approving as an “employment 
compensation, severance or other employee benefit arrangement” within the meaning of Rule 14d-10(d)(1) under the Exchange Act 
(an “Employment Compensation Arrangement”) (A) each Company Stock Plan and (B) the treatment of the Company Options, 
Restricted Stock Units and Restricted Stock Awards in accordance with the terms set forth herein, the applicable Company Stock Plan 
and any applicable Plans, which resolutions have not been rescinded, modified or withdrawn in any way, and (ii) has taken all other 
actions necessary to satisfy the requirements of the non-exclusive safe harbor under Rule 14d-10(d) under the Exchange Act with 
respect to the foregoing arrangements.  

Section 4.23 No Other Representations or Warranties. Except for the representations and warranties expressly set forth in this 
Agreement, neither the Company nor any other Person on behalf of the Company makes any express or implied representation or 
warranty with respect to the Company or with respect to any other information provided to Acquiror or Merger Sub in connection 
with the transactions contemplated hereby.  
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Section 4.24 Disclaimer of Other Representations and Warranties. The Company acknowledges and agrees that, except for the 
representations and warranties expressly set forth in this Agreement (a) each of Acquiror and Merger Sub is not making and has not 
made any representations or warranties relating to itself or its business or otherwise in connection with the transactions contemplated 
by this Agreement, including the Merger and the Offer, and none of the Company or its Representatives is relying on any 
representation or warranty of Acquiror or Merger Sub except for those expressly set forth in this Agreement, and (b) no Person has 
been authorized by Acquiror or Merger Sub to make any representation or warranty relating to Acquiror or Merger Sub or their 
respective businesses, and if made, such representation or warranty must not be relied upon by the Company as having been 
authorized by Acquiror or Merger Sub.  

ARTICLE V  

REPRESENTATIONS AND  
WARRANTIES OF ACQUIROR AND MERGER SUB  

Acquiror and Merger Sub represent and warrant to the Company as follows:  

Section 5.01 Organization and Qualification. Each of Acquiror and Merger Sub is a duly organized and validly existing 
corporation in good standing under the Laws of the jurisdiction of its organization with all corporate power and authority to own, 
lease and operate its properties and assets and conduct its business as currently conducted. All of the issued and outstanding capital 
stock of Merger Sub is owned directly or indirectly by Acquiror, and the Merger Sub was formed solely for the purpose of engaging 
in the transactions contemplated under this Agreement. Merger Sub has not carried on any business or conducted any operations other 
than the execution of this Agreement, the performance of its obligations hereunder and matters ancillary hereto. The Acquiror has 
heretofore made available to the Company true, correct and complete copies of the Acquiror’s Certificate of Incorporation and 
Bylaws (and all amendments thereto) as currently in full force and effect.  

Section 5.02 Authority for this Agreement. Each of Acquiror and Merger Sub has all requisite corporate or similar power and 
authority, and has taken all corporate or similar action necessary, to execute, deliver and perform its obligations under this Agreement 
and to consummate the transactions contemplated hereby. The execution and delivery of this Agreement by Acquiror and Merger Sub 
and the consummation of the transactions contemplated hereby, including the Offer and the Merger, have been duly and validly 
authorized by all necessary corporate or similar action on the part of each of Acquiror and Merger Sub, and no other corporate or 
similar proceedings on the part of Acquiror and Merger Sub are necessary to authorize this Agreement or to consummate the 
transaction contemplated hereby. This Agreement has been duly and validly executed and delivered by Acquiror and Merger Sub and, 
assuming the due authorization, execution and delivery by the Company, constitutes a legal, valid and binding obligation of each of 
Acquiror and Merger Sub, enforceable against each of Acquiror and Merger Sub in accordance with its terms, except as such 
enforceability may be limited by bankruptcy Laws, other similar Laws affecting creditors’ rights and general principles of equity 
affecting the availability of specific performance and other equitable remedies. As of the date of this Agreement, the Board of 
Directors of each of Acquiror and Merger Sub has approved this Agreement and the transactions contemplated hereby and determined 
that this Agreement, the Offer, the Merger and the other transactions contemplated by this Agreement are in the best interests of their 
respective shareholders.  
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Section 5.03 Information Supplied. None of the information with respect to Acquiror or Merger Sub supplied or to be supplied 
by or on behalf of Acquiror or Merger Sub for inclusion or incorporation by reference in the Schedule 14D-9 will, at the time of the 
filing of, at the time of any amendment of or supplement to, and at the time of any publication, distribution or dissemination of, the 
Schedule 14D-9, and at the time of consummation of the Offer, contain any untrue statement of a material fact or omit to state any 
material fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under 
which they are made, not misleading. At the time of the filing of, at the time of any amendment of or supplement to, and at the time of 
first publication, distribution and dissemination of, the Offer Documents, the Offer Documents (a) will comply as to form in all 
material respects with the requirements of the Exchange Act and (b) will not contain any untrue statement of a material fact or omit to 
state any material fact required to be stated therein or necessary in order to make the statements therein, in the light of the 
circumstances under which they are made, not misleading. For clarity, the representations and warranties in this Section 5.03 will not 
apply to statements or omissions included or incorporated by reference in the Offer Documents or the Schedule 14D-9 based upon 
information supplied to Acquiror by the Company or any of its representatives on behalf of the Company for inclusion or 
incorporation by reference therein, including information quoted directly from the Company SEC Reports, to the extent such 
information has not been amended or supplemented in a subsequent Company SEC Report prior to the date such information is 
quoted.  

Section 5.04 Consents and Approvals; No Violation. Neither the execution and delivery of this Agreement by Acquiror or 
Merger Sub nor the consummation of the transactions contemplated hereby nor compliance by Acquiror or Merger Sub with any 
provisions herein will (a) violate, contravene or conflict with or result in any breach of any provision of the respective Certificate of 
Incorporation or Bylaws (or other similar governing documents) of Acquiror or Merger Sub, (b) to the Knowledge of the Acquiror, 
require any consent, approval, authorization or permit of, or filing with or notification to, any Governmental Entity, except (i) as may 
be required under the HSR Act, and any foreign antitrust, investment or competition-related Laws (ii) compliance with the applicable 
requirements of the Exchange Act, the Securities Act and state securities or “blue sky” Laws and the rules and regulations 
promulgated thereunder, (iii) the filing of appropriate merger documents as required by the Corporation Law, (c) violate, conflict with 
or result in a breach of any provision of, or require any consent, waiver or approval or result in a default or loss of a benefit (or give 
rise to any right of termination, cancellation, modification or acceleration or any event that, with the giving of notice, the passage of 
time or otherwise, would constitute a default or give rise to any such right) under any of the terms, conditions or provisions of any 
note, Contract, indenture or other instrument or obligation to which Acquiror or Merger Sub or any of their respective Subsidiaries is 
a party or by which Acquiror or any of its Subsidiaries or any of their respective assets may be bound, or (d) violate any order, writ, 
injunction, decree, statute, rule or regulation applicable to Acquiror or any of its Subsidiaries or by which any of their respective 
assets are bound, except in the case of clauses (b), (c) and (d) as would not, individually or in the aggregate, reasonably be expected to 
prevent or materially delay the consummation of the transactions contemplated hereby. The sole stockholder of Merger Sub has 
approved this Agreement and the transactions contemplated hereby, including the Offer and the Merger. No vote of Acquiror’s 
stockholders is necessary to approve this Agreement or any of the transactions contemplated hereby.  
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Section 5.05 Litigation. Except as would not, individually or in the aggregate, reasonably be expected to prevent or materially 
delay the consummation of the transactions contemplated hereby, as of the date hereof (a) there is no Legal Proceeding pending or, to 
the Knowledge of Acquiror, threatened against Acquiror, any of its Subsidiaries, or any of their respective directors or officers in such 
capacity, and (b) none of Acquiror or any of its Subsidiaries is subject to any outstanding judgment, order, writ, injunction or decree 
(whether temporary, preliminary or permanent).  

Section 5.06 Interested Stockholder. None of Acquiror, Merger Sub, any of Acquiror’s Subsidiaries and any of their “affiliates” 
or “associates” is, or has been at any time during the period commencing three (3) years prior to the date that the Company Board 
approved this Agreement through the date hereof, an “interested stockholder” of the Company, as such terms are defined in 
Section 203 of the Corporation Law.  

Section 5.07 Financing. Acquiror and Merger Sub have, and as of the Closing Date will have, sufficient funds for the 
satisfaction of all of Acquiror’s and Merger Sub’s obligations under this Agreement, including the payment of the Offer Price in 
respect of each Share validly tendered and accepted in the Offer, the Merger Consideration and all other amounts to be paid pursuant 
to this Agreement and the payment of all associated costs and expenses of the Offer and the Merger to be paid on the Closing Date.  

Section 5.08 Brokers. The Company will not be responsible for any brokerage, finder’s, financial advisor’s or other fee or 
commission payable to any broker, finder or investment banker in connection with the transactions contemplated by this Agreement 
based upon arrangements made by and on behalf of Acquiror and Merger Sub.  

Section 5.09 No Other Representations or Warranties. Except for the representations and warranties contained in this 
Agreement, neither Acquiror nor any other Person on behalf of Acquiror makes any express or implied representation or warranty 
with respect to Acquiror or any of its Subsidiaries or with respect to any other information provided to the Company in connection 
with the transactions contemplated hereby.  

Section 5.10 Disclaimer of Other Representations and Warranties. Each of Acquiror and Merger Sub acknowledges and agrees 
that, except for the representations and warranties expressly set forth in this Agreement (a) the Company is not making and has not 
made any representations or warranties relating to itself or its business or otherwise in connection with the transactions contemplated 
by this Agreement, including the Merger and the Offer, and none of Acquiror, Merger Sub or their respective Representatives is 
relying on any representation or warranty of the Company except for those expressly set forth in this Agreement, (b) no Person has 
been authorized by the Company to make any representation or warranty relating to the Company or its business, and if made, such 
representation or warranty must not be relied upon by Acquiror or Merger Sub as having been authorized by the Company, and 
(c) any estimates, projections, predictions, data, financial information, memoranda, presentations or any other materials or 
information provided or addressed to Acquiror, Merger Sub or any of their representatives are not and shall not be deemed to be or 
include representations or warranties unless any such materials or information are the subject of any express representation or 
warranty set forth in this Agreement.  
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ARTICLE VI 

COVENANTS  

Section 6.01 Conduct of Business of the Company.  

(a) Except (w) as set forth in Section 6.01(a) of the Disclosure Letter, (x) as expressly required by this Agreement, (y) as 
may be agreed in writing by Acquiror (which consent shall not be unreasonably withheld, conditioned or delayed), or (z) as required 
by applicable Laws, during the period from the date of this Agreement and continuing until the earlier of the valid termination of this 
Agreement or the Effective Time, the Company shall, and shall cause each of its Subsidiaries to, (i) conduct their respective business 
and operations in the ordinary course of business consistent with past practice; (ii) use their respective reasonable best efforts to 
(A) preserve substantially intact their respective business organization, (B) preserve their respective material assets, rights and 
properties in good repair and condition, (C) preserve satisfactory business relationships and goodwill with their respective material 
customers, advertisers, suppliers, licensors, licensees, distributors, wholesalers, lessors and others having business dealings with the 
Company or any of its Subsidiaries, and any Governmental Entity that has jurisdiction over the Company or any of its Subsidiaries, 
and (D) prepare and file any required regulatory filings on a timely basis consistent with past practice; and (iii) comply in all material 
respects with all applicable Laws.  

(b) Without limiting the generality of the foregoing and except as (x) set forth in Section 6.01(b) of the Disclosure Letter, 
(y) expressly required by this Agreement, or (z) required by applicable Laws, during the period from the date hereof and continuing 
until the earlier of the valid termination of this Agreement or the Effective Time, without the prior written consent of Acquiror (which 
consent shall not be unreasonably withheld, conditioned or delayed), the Company shall, and shall cause each of its Subsidiaries to, 
not:  

(i) issue, deliver or sell any Company Securities or other voting securities or equity interests, any securities 
convertible or exchangeable into any such securities or equity interests, any options, warrants or other rights to acquire any such 
securities or equity interests or convertible or exchangeable securities, any stock-based performance units or any Voting 
Company Debt, other than Shares issuable upon exercise of the Company Options or settlement of Restricted Stock Units, in 
each case outstanding on the date hereof and in accordance with their terms as of the date of this Agreement;  

(ii) repurchase, redeem or otherwise acquire any Company Securities or any options, warrants or other rights to 
acquire any such Company Securities, other than (A) the acquisition by the Company of Shares in connection with the surrender 
of Shares by holders of Company Options in order to pay the exercise price of the Company Options, (B) the withholding of 
Shares to satisfy Tax obligations with respect to Company Options, Restricted Stock Units or Restricted Stock Awards, (C) the 
acquisition by the Company of Company Options, Restricted Stock Units or Restricted Stock Awards in connection with the 
forfeiture or expiration of such awards and (D) the redemption by the Company of the Series A Preferred Stock pursuant to 
Section 6.13(b);  
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(iii) (A) split, combine or reclassify any Company Securities, (B) issue or authorize the issuance of any other 
securities in lieu of or in substitution for any Company Securities, or (C) declare, set aside, make or pay any dividend or 
distribution (whether in cash, stock or property) on any shares of any Company Securities or set a record date therefor (other 
than dividends or distributions paid by any Subsidiary of the Company to the Company or any wholly-owned Subsidiary of the 
Company);  

(iv) (A) make any acquisition or disposition or cause any acquisition or disposition to be made, by means of a merger, 
consolidation, recapitalization or otherwise, of any business, assets or securities or engage in any sale, lease, license, sublicense, 
encumbrance or other disposition of assets or securities of the Company or any of its Subsidiaries or any third party, except for 
(i) acquisitions or dispositions not to exceed $2,000,000 in the aggregate and (ii) sales of advertising space and software and 
dispositions of obsolete equipment, in each case made in the ordinary course of business consistent with past practice, or 
(B) adopt a plan of complete or partial liquidation, dissolution, recapitalization, restructuring or other reorganization of the 
Company or any of its Subsidiaries, or (C) merge or consolidate with in any Person;  

(v) (A) (I) enter into (except in the ordinary course of business consistent with past practice), terminate or materially 
amend or modify any Material Contract or Contract that, if in effect on the date hereof, would have been a Material Contract or 
(II) enter into, terminate, amend or modify in any respect any Contract that is, or that, if in effect on the date hereof, would have 
been, a Material Contract pursuant to Section 4.16(a)(xiii), (B) waive in any material respect any term of, or waive any material 
default under, or release, settle or compromise any material claim by or against the Company or any of its Subsidiaries or 
material liability or obligation owing to the Company or any of its Subsidiaries under, any Material Contract, or (C) enter into 
any Contract which contains a change of control or similar provision that would require a payment to the other party or parties 
thereto in connection with the Offer, the Merger or the other transactions contemplated herein (including in combination with 
any other event or circumstance);  

(vi) except for borrowings under existing lines of credit, or letters of credit or similar arrangements set forth in 
Section 6.01(b)(vi) of the Disclosure Letter issued to or for the benefit of suppliers or manufacturer, in the ordinary course of 
business consistent with past practice, (A) incur any indebtedness for borrowed money, or issue or sell any debt securities or 
warrants or other rights to acquire any debt securities of the Company or any of its Subsidiaries or (B) redeem, repurchase, 
prepay, defease, cancel or otherwise acquire any such indebtedness, debt securities or warrants or other rights (other than in 
accordance with Section 6.13(a));  
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(vii) assume, guarantee, endorse or otherwise become liable or responsible (whether directly, contingently or 
otherwise) for the obligations of any other Person, other than the Company or any direct or indirect wholly-owned Subsidiary of 
the Company);  

(viii) make any loans, advances or capital contributions to, or investments in, any other Person (other than a wholly-
owned Subsidiary, and other than short-term advancement of expenses to employees in the ordinary course of business);  

(ix) change in any material respect any financial accounting methods, principles or practices used by it and affecting 
the assets, liabilities or results of operations of the Company or any of its Subsidiaries, except as required by GAAP or 
applicable Law;  

(x) make, revoke or change any material Tax election, adopt or change any accounting method, practice or policy for 
Tax purposes, extend or waive the statute of limitations (or file any extension or waiver request) relating to material Taxes with 
any Governmental Entity, amend any material Tax Return, file any claim for material refund of Taxes, settle or compromise any 
material Tax liability or refund, enter into any closing agreement affecting any Tax liability or refund or file any request for 
rulings or special Tax incentives with any Governmental Entity, take, or cause or permit any other Person to take, any action 
outside the ordinary course of business that could (x) materially increase Acquiror’s or any of its Affiliates’ liability for Taxes or 
(y) result in, or change the character of, any material income or gain that Acquiror or any of its Affiliates must report on any Tax 
Return;  

(xi) amend its Certificate of Incorporation or Bylaws or equivalent organizational and governing documents;  

(xii) except as required by applicable Law or the terms of any Plan as in effect on the date hereof, (A) increase the 
compensation or benefits (including equity and equity-based awards) payable or to become payable to any current or former 
employees, directors, or individual independent contractors of the Company or any of its Subsidiaries (except for (y) increases in 
base salary or hourly wage rates to current employees in the ordinary course of business consistent with past practice that do not 
exceed 3% of such current employee’s base salary as of the date hereof and (z) increases in base salary or bonus made in 
connection with promotions of non-officer employees to non-officer positions in the ordinary course of business consistent with 
past practice that do not exceed 10% of such promoted employee’s base salary and annual target bonus as of the date hereof), 
(B) grant any increase in severance or termination pay to any such individual, (C) pay or award, or commit to pay or award, any 
bonuses or incentive compensation (including equity and equity-based awards) to any such individual (except for the payment or 
settlement of accrued or earned, but unpaid bonuses or equity awards in accordance with the terms thereof as in effect on the 
date hereof, (D) enter into any new employment, offer letter, consulting, severance, retention, termination, pension, retirement or 
similar agreement with any such individual or any prospective employee, director or individual independent contractor that 
provides for an annual base salary in excess of $200,000 or total annual compensation in excess of $500,000, (E) establish, 
adopt, enter into, amend or terminate any collective bargaining agreement or Plan (or any arrangement that would be a Plan if in 
effect on the date hereof), other than amendments that are administrative in nature or required to comply with applicable Law, 
(F) take any action to accelerate any payment or benefit, or the funding of any payment or benefit, payable or to become payable 
to any current or former employees, directors, or individual independent contractors of the Company or any of its Subsidiaries, 
(G) hire any officer or any other individual with an annual base salary in excess of $200,000 or total annual compensation in 
excess of $500,000, or (H) terminate any officer, other than terminations for cause in the ordinary course of business consistent 
with past practice;  
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(xiii) incur any capital expenditure or any obligations or liabilities in respect thereof, except for those contemplated 
by the capital expenditure budget set forth in Section 6.01(b)(xiii) of the Disclosure Letter;  

(xiv) settle any Legal Proceeding, in each case made or pending by or against or by the Company or any of its 
Subsidiaries, other than the settlement of Legal Proceedings in the ordinary course of business consistent with past practice that 
solely require payments by the Company and its Subsidiaries, (net of insurance proceeds received), in an amount not to exceed, 
individually or in the aggregate, $2,500,000; provided, however, that the foregoing shall not permit the Company or any of its 
Subsidiaries to settle any Legal Proceeding (x) that would impose any material restrictions or changes on the business or 
operations of, or the admission of wrongdoing by, the Company or any of its Subsidiaries, or (y) for which such settlement is not 
permitted pursuant to Section 6.04 or Section 6.08;  

(xv) mortgage, pledge, hypothecate, grant an easement with respect to, or otherwise encumber or restrict the use of 
Company Securities, assets or properties (including, for the avoidance of doubt, Intellectual Property rights) or properties in any 
material respect, or otherwise create, assume or suffer to exist any Liens thereupon except Permitted Liens;  

(xvi) enter into any new line of business;  

(xvii) relinquish, abandon or permit to lapse any of its rights in Owned Company IP that is Company Material IP, or 
with respect to the Licensed Mark; or  

(xviii) authorize, offer, agree or commit, in writing or otherwise, to take any of the foregoing actions.  
  

39 



Section 6.02 No Solicitation.  

(a) Until the earlier of the Effective Time and the valid termination of this Agreement pursuant to Section 8.01, the 
Company shall not, and shall cause its Subsidiaries and its and their respective Representatives not to, directly or indirectly, (i) solicit, 
initiate, knowingly facilitate or knowingly encourage the submission or announcement of any inquiries, proposals or offers that 
constitute or would reasonably be expected to lead to any Takeover Proposal, (ii) provide any non-public information concerning the 
Company or its Subsidiaries to any Person or group in connection with any Takeover Proposal, or engage in any discussions or 
negotiations with respect to any Takeover Proposal, (iii) approve, support, adopt, endorse or recommend any Takeover Proposal, 
(iv) take any action to make the provisions of any “fair price,” “moratorium,” “control share acquisition,” “business combination” or 
other similar anti-takeover statute or regulation (including any transaction under, or a third party becoming an “interested 
stockholder” under, Section 203 of the Corporation Law) inapplicable to any Person other than Acquiror and its Affiliates or to any 
transactions constituting or contemplated by a Takeover Proposal, (v) otherwise cooperate with or knowingly assist or participate in 
any such inquiries, proposals, offers, discussions or negotiations, or (vi) resolve or agree to do any of the foregoing. The Company 
shall, and shall cause its Subsidiaries and its and their respective Representatives to, immediately cease and cause to be terminated 
any solicitation, encouragement, discussion or negotiation with any Person or groups that may be ongoing with respect to any 
Takeover Proposal or potential Takeover Proposal. The Company shall promptly after the date hereof request each Person (if any) 
that has heretofore executed a confidentiality agreement (other than the Confidentiality Agreement) relating to a Takeover Proposal or 
potential Takeover Proposal to promptly return to the Company or destroy all non-public documents and materials relating to the 
Takeover Proposal or to the Company or any of its Subsidiaries or any of its and their respective businesses, operations or affairs 
heretofore furnished by the Company or its Subsidiaries or any of their respective Representatives to such Person or group or any of 
such Person’s or group’s Representatives in accordance with the terms of such confidentiality agreement. None of the Company or its 
Subsidiaries shall enter into any confidentiality agreement subsequent to the date hereof which prohibits the Company or any of its 
Subsidiaries from providing to Acquiror the information required to be provided to Acquiror pursuant to this Section 6.02. 
Notwithstanding anything to the contrary contained in this Agreement, the Company and its Representatives may in any event inform 
a Person or group that has made or, to the Knowledge of the Company, is considering making, a Takeover Proposal of the provisions 
of this Section 6.02. The Company and Acquiror hereby agree that all standstill or similar provisions in the Confidentiality 
Agreement shall, as of the date of this Agreement, terminate and be of no further force and effect solely to the extent necessary to 
allow Acquiror to effect the transactions contemplated or permitted by this Agreement; provided that no provision of the 
Confidentiality Agreement, including any and all standstill or similar provisions, shall be deemed to limit the ability of Acquiror or 
any of its Affiliates to take any action contemplated this Agreement.  

(b) Notwithstanding anything to the contrary contained in this Agreement, if at any time prior to the Acceptance Time, 
(i) the Company has received a bona fide, written Takeover Proposal from any Person or group that did not result from a breach of 
this Section 6.02, and (ii) the Company Board determines in good faith, after consultation with its financial advisor and outside legal 
counsel, that such Takeover Proposal constitutes or could reasonably be expected to result in a Superior Proposal, then the Company 
may, upon receipt of an Acceptable Confidentiality Agreement executed by such Person or group making such Takeover Proposal, 
(A) furnish information (including non-public information) with respect to the Company and its Subsidiaries to the Person or group 
making such Takeover Proposal; provided, that (x) the Company shall substantially concurrently provide to Acquiror any non-public 
information (or access) concerning the Company or its Subsidiaries that is provided to (or access which is given to) any Person or 
group and which was not previously provided to Acquiror and (y) the Company shall take reasonable steps to safeguard any 
commercially sensitive non-public information of the Company or its Subsidiaries, in a manner reasonably consistent with the 
Company’s past practices in dealing with the disclosure of such information in the context of considering Takeover Proposals, and 
(B) engage in discussions or negotiations with the Person making such Takeover Proposal regarding such Takeover Proposal; 
provided, however, that prior to or concurrently with the Company taking such actions as described in clauses (A) and/or (B) above, 
the Company shall provide written notice to Acquiror of such determination of the Company Board as provided for in clause 
(ii) above, together with (subject to the existing terms of confidentiality obligations of the Company as in place as of the date of this 
Agreement) the identity of the Person or group making such Takeover Proposal.  
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(c) The Company shall promptly (and, in any event, within twenty-four (24) hours) notify Acquiror in writing in the event 
that the Company, its Subsidiaries, or its or their respective Representatives, receives any inquiry, proposal or offer that constitutes or 
could reasonably be expected to lead to any Takeover Proposal, or any initial request for non-public information concerning the 
Company or its Subsidiaries from any Person or group who has made or would reasonably be expected to make any Takeover 
Proposal, or any initial request for discussions or negotiations related to any Takeover Proposal, and, in connection with such notice, 
and subject to the existing terms of confidentiality obligations of the Company as in place as of the date of this Agreement, provide 
the material terms and conditions of any such inquiry, proposal, offer or request and the nature of such request, and thereafter the 
Company shall keep Acquiror reasonably informed on a prompt and timely basis of the status and material details of discussions with 
respect thereto, including any material changes to the terms of any such inquiry, proposal, offer or request. Without limiting the 
generality of the foregoing, and subject to the existing terms of confidentiality obligations of the Company as in place as of the date of 
this Agreement, the Company shall promptly (and, in any event, within twenty-four (24) hours) provide Acquiror with unredacted 
copies of all written inquiries, requests, proposals or offers, including proposed agreements, and oral summaries of any oral inquiries, 
requests, proposals or offers, received by the Company, its Subsidiaries, or its or their respective Representatives, in each case 
relating to a Takeover Proposal, or that the Company, its Subsidiaries, or its or their respective Representatives delivers to any Person 
or group making a Takeover Proposal.  

(d) Neither the Company Board nor any committee thereof shall (i) withdraw or rescind (or modify or qualify in a manner 
adverse to Acquiror or Merger Sub), or publicly propose to withdraw or rescind (or modify or qualify in a manner adverse to 
Acquiror or Merger Sub), the Company Board Recommendation or the findings or conclusions of the Company Board referred to in 
Section 4.03(b), (ii) approve or recommend the adoption of, or publicly propose to approve, declare the advisability of or recommend 
the adoption of, any Takeover Proposal, (iii) cause or permit the Company to execute or enter into, any Acquisition Agreement, 
(iv) publicly propose or announce an intention to take any of the foregoing actions, (v) following the date any Takeover Proposal 
(other than any tender or exchange offer relating to securities of the Company (other than the Offer)) or any material modification 
thereto is first made public or sent or given to the stockholders of the Company or received by the Company, fail to issue a press 
release publicly (A) reaffirming its recommendation of this Agreement, the Offer and the Merger, and (B) rejecting and not 
recommending such Takeover Proposal within five (5) Business Days (or, if earlier, prior to the anticipated Expiration Date) 
following Acquiror’s written request to do so (which request may only be made once with respect to any such Takeover Proposal and 
each material modification thereto), (vi) withhold or fail to include the Company Board Recommendation in the Schedule 14D-9 
when disseminated to the Company’s stockholders or (vii) following the commencement of any tender or exchange offer relating to 
securities of the Company (other than the Offer), fail to issue a press release publicly announcing within ten (10) Business Days of 
such commencement (A) that the Company recommends rejection of such tender or exchange offer and (B) reaffirming its 
recommendation of this Agreement, the Offer and the Merger (any action described in clause (i), (ii), (iii), (iv), (v), (vi) or (vii) being 
referred to as an “Adverse Recommendation Change”).  
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(e) Notwithstanding anything to the contrary in this Agreement, at any time prior to the Acceptance Time, the Company 
Board may effect an Adverse Recommendation Change in response to a Superior Proposal if and only if: (v) the Company has 
complied with the other provisions of this Section 6.02, (w) the Company Board determines in good faith (after consultation with its 
outside legal counsel) that the failure to take such action would be inconsistent with the exercise of its fiduciary duties under 
applicable Law, (x) the Company Board determines in good faith (after consultation with its outside legal counsel and financial 
advisors) that the applicable Takeover Proposal constitutes a Superior Proposal and that it intends to accept or recommend such 
Superior Proposal, (y) the Company shall have provided prior written notice to Acquiror, at least four (4) Business Days prior to 
effecting any Adverse Recommendation Change, of its intent to take such action, specifying the reasons therefor and including a copy 
of the proposed acquisition agreement and any other documents related to such Superior Proposal (a “Notice of Intended 
Recommendation Change”), and (z) if requested in writing by Acquiror, the Company has negotiated, and has caused its Subsidiaries 
and its and their respective Representatives to, after providing any such Notice of Intended Recommendation Change, negotiated with 
Acquiror in good faith during the four (4) Business Day period after such Notice of Intended Recommendation Change to amend the 
terms and conditions of this Agreement and the other agreements contemplated hereby such that the Superior Proposal no longer 
constitutes a Superior Proposal and at the end of such four (4) Business Day period (as it may be extended pursuant to the following 
proviso) the Company Board again makes the determinations described in clauses (w) and (x) with respect to such Superior Proposal; 
provided, further, that in the event that there is any material amendment to the terms of any Superior Proposal (provided, that any 
revision to the amount, form or mix of consideration the Company’s stockholders would receive as a result of such Superior Proposal 
shall be deemed to be a material amendment), the Company shall notify Acquiror of such material revision in compliance with 
Section 6.02(c) and the period during which the Company shall, and shall cause its Subsidiaries and its and their respective directors, 
officers, employees and other Representatives to, negotiate in good faith with Acquiror shall be extended until at least three 
(3) Business Days after the time the Company provides such notification to Acquiror of any such material revision and the Company 
Board shall not make an Adverse Recommendation Change prior to the end of any such period as so extended; provided, further, that 
the Company Board shall have considered in good faith any amendments to this Agreement and the other agreements contemplated 
hereby offered in writing by Acquiror prior to 8:00 p.m. New York time on the last day of the applicable period(s) described above 
and shall have determined in good faith (after consultation with its outside legal counsel and financial advisors) that the failure of the 
Company Board to effect an Adverse Recommendation Change or the Company to terminate this Agreement pursuant to Section 8.01
(g) would be inconsistent with the exercise of its fiduciary duties under applicable Law.  
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(f) Nothing contained in this Agreement shall prohibit the Company or the Company Board from taking and disclosing to 
the Company’s stockholders a position with respect to a tender offer by a third party pursuant to Rules 14d-9 and 14e-2(a) 
promulgated under the Exchange Act or from issuing a “stop, look and listen” communication, as defined in Rule 14d-9(f) 
promulgated under the Exchange Act and in accordance therewith, pending disclosure of its position thereunder, and the issuance of 
any such communication shall not, in and of itself, constitute an Adverse Recommendation Change for purposes of this Agreement; 
provided, however, that no Adverse Recommendation Change may be made unless the Company shall have first complied with its 
obligations in Section 6.02(e).  

(g) Notwithstanding anything to the contrary contained in this Section 6.02 or elsewhere in this Agreement, the Company 
Board may, at any time prior to the Acceptance Time, make an Adverse Recommendation Change, if: (i) there shall occur or arise 
after the date of this Agreement a material event, material development or material change in circumstances that was not known by 
the Company or the Company Board as of the date of this Agreement and does not relate to any Takeover Proposal or the terms and 
conditions of this Agreement, which event, development or change in circumstance, or any material consequences thereof, becomes 
known to the Company Board prior to the Acceptance Time (any such material event, material development or material change in 
circumstances unrelated to a Takeover Proposal being referred to as an “Intervening Event”); provided, however that in no event shall 
any of the following constitute, or be taken into account in determining the existence of, an Intervening Event: (x) the fact that the 
Company meets or exceeds any internal or published projections, forecasts, estimates or predictions of revenue, earnings or other 
financial or operating metrics for any period, or changes after the date of this Agreement in the market price or trading volume of the 
Common Stock, (y) the reasonably foreseeable consequences of the announcement of this Agreement, or (z) any event, fact, 
circumstance or occurrence or combination or series thereof relating to or involving Acquiror, including declines in the market price 
or trading volume of Acquiror stock; (ii) no director had knowledge, as of the date of this Agreement, that such Intervening Event was 
reasonably foreseeable or reasonably likely to occur or arise after the date of this Agreement; (iii) the Company provides Acquiror, at 
least two (2) Business Days prior to any meeting of the Company Board at which it will consider and determine whether such 
Intervening Event may require the Company to make an Adverse Recommendation Change, with a written notice specifying the date 
and time of such meeting, the reasons for holding such meeting and a reasonably detailed description of such Intervening Event; 
(iv) the Company Board determines in good faith, after consultation with its financial advisor and outside legal counsel, that, in light 
of such Intervening Event, the failure to make an Adverse Recommendation Change would be inconsistent with the exercise of its 
fiduciary duties under applicable Law; (v) no Adverse Recommendation Change has been made for three (3) Business Days after 
receipt by Acquiror of a written notice from the Company confirming that the Company Board has determined that the failure to 
make such an Adverse Recommendation Change in light of such Intervening Event would be inconsistent with the exercise of its 
fiduciary duties under applicable Law; (vi) during such five (5) Business Day notice period, if requested by Acquiror, the Company 
engages in good faith negotiations with Acquiror to amend this Agreement in such a manner that failure to make an Adverse 
Recommendation Change as a result of such Intervening Event would no longer be inconsistent with the exercise of its fiduciary 
duties under applicable Law; and (vii) at the time of any Adverse Recommendation Change, the Company Board determines in good 
faith, after taking into account the advice of the Company’s independent financial advisor and the advice of the Company’s outside 
legal counsel, that the failure to make an Adverse Recommendation Change would still be inconsistent with the exercise of its 
fiduciary duties under applicable Law in light of such Intervening Event (taking into account any changes to the terms of this 
Agreement proposed by Acquiror as a result of the negotiations required by clause (vi) or otherwise).  
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(h) For purposes of this Agreement, (i) “Takeover Proposal” means any inquiry, proposal or offer from any Person or 
group (other than Acquiror or any of its Subsidiaries) providing for (A) any direct or indirect acquisition, purchase, lease or license, in 
a single transaction or a series of related transactions, of (1) twenty percent (20%) or more of the assets or businesses of the Company 
and its Subsidiaries, taken as a whole (measured by any of the fair market value thereof, the related revenues applicable to such 
assets, or the related net income related to such assets, in each case, as of the date of such acquisition, purchase, lease or license), or 
(2) Shares or any other Company Securities, which together with any other Shares or other Company Securities beneficially owned by 
such Person or group, would represent twenty percent (20%) or more of the outstanding Shares, (B) any tender offer or exchange 
offer that, if consummated, would result in any Person or group beneficially owning, directly or indirectly, twenty percent (20%) or 
more of the outstanding Shares, (C) any merger, consolidation, business combination, recapitalization, share exchange or similar 
transaction involving the Company pursuant to which any Person or group (or the shareholders of any Person) would beneficially 
own, directly or indirectly, twenty percent (20%) or more of the aggregate voting power of the Company or of the surviving entity in 
a merger or the resulting direct or indirect parent of the Company or such surviving entity or twenty percent (20%) or more of the 
assets (including, for the avoidance of doubt, Intellectual Property) of the Company, or (D) any reorganization, recapitalization, 
extraordinary dividend, liquidation, dissolution or any other similar transaction involving the Company, other than, in each case, the 
transactions contemplated by this Agreement, and (ii) “Superior Proposal” means any bona fide, written Takeover Proposal received 
after the date hereof that the Company Board determines in good faith (after consultation with its financial advisor and outside legal 
counsel) (x) is reasonably likely to be consummated in accordance with its terms, taking into account the legal, regulatory, financial 
and other aspects of such Takeover Proposal, and (y) if consummated, would be more favorable to the stockholders of the Company 
from a financial point of view than the Offer and the Merger, in each case taking into account the consideration, terms, conditions, 
timing, financing terms and all financial, legal, regulatory and other aspects of such Takeover Proposal (including the Person or group 
making the Takeover Proposal) and of this Agreement (including any changes to the terms of this Agreement proposed by Acquiror 
pursuant to Section 6.02(e)); provided, however that for purposes of the definition of “Superior Proposal” references to “20%” in the 
definition of “Takeover Proposal” shall be deemed to be references to 50%; provided, further, that any such Takeover Proposal shall 
not be deemed to be a “Superior Proposal” if any financing required to consummate the transaction contemplated by such Takeover 
Proposal is not committed or, in the good faith judgment of the Company Board, is not reasonably capable of being obtained by such 
third party.  
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Section 6.03 Access to Information. 

(a) During the period from the date of this Agreement continuing until the earlier of the valid termination of this 
Agreement or the Effective Time, subject to the requirements of applicable Law, the Company shall, and shall cause its Subsidiaries 
to, (i) give Acquiror and Merger Sub and their authorized officers, employees, accountants, investment bankers, counsel and other 
Representatives reasonable access (during regular business hours upon reasonable notice) to such employees, offices, data centers and 
other facilities at reasonable times and to such books, Contracts, commitments and records (including Tax Returns) of the Company 
and its Subsidiaries as Acquiror or Merger Sub may reasonably request and instruct the Company’s (and its Subsidiaries’) 
independent public accountants to provide access to their work papers and such other information as Acquiror or Merger Sub may 
reasonably request, (ii) furnish Acquiror and Merger Sub with such financial and operating data and other information with respect to 
the business, properties and personnel of the Company as Acquiror or Merger Sub may from time to time reasonably request, 
(iii) furnish promptly to Acquiror and Merger Sub a copy of each report, schedule and other document filed or received by the 
Company or any of its Subsidiaries during such period pursuant to the requirements of the federal or state securities Laws and 
(iv) with respect to the matters set forth on Section 6.03(a) of the Disclosure Letter, consult with Acquiror with respect to any 
decisions of a legal nature related thereto and prior to the Company or its Subsidiaries responding to any request or submitting any 
documentation in response thereto, provide Acquiror a reasonable opportunity to review any such submission, response or related 
documentation and provide comments; provided that with respect to this clause (iv), the Company and its Subsidiaries shall not agree 
to settle or provide any remedy with regard to any such matters without the prior written consent of Acquiror, which consent shall not 
be unreasonably withheld or delayed. Notwithstanding the foregoing, the Company and its Subsidiaries shall not be obligated to 
provide such access, inspections, data or other information to the extent that to do so (A) could reasonably be expected to jeopardize 
an attorney-client privilege or attorney work product protection, or (B) would violate an existing confidentiality obligation to any 
Person or any Law; provided, however, that in the case of clause (A) and (B), the Company shall, and shall cause its Subsidiaries to, 
use commercially reasonable efforts to obtain any required consents to provide such access, inspections, data or other information and 
take such other action (such as the redaction of identifying or confidential information, entry into a joint defense agreement or other 
agreement or by providing such access, inspections, data or other information solely to outside counsel to avoid the loss of attorney 
client privilege) as is necessary to provide such access, data or other information to Acquiror and Merger Sub in compliance with 
applicable Law, and otherwise the Company shall, and shall cause its Subsidiaries to, use reasonable best efforts to institute 
appropriate substitute disclosure arrangements, to the extent practicable in the circumstances. No investigation pursuant to this 
Section 6.03 or by Acquiror or its Affiliates shall affect or be deemed to modify any representation, warranty, covenant or other 
agreement made by the Company in this Agreement or the conditions of Acquiror and Merger Sub related thereto.  

(b) All information obtained by Acquiror or Merger Sub pursuant to this Section 6.03 shall be subject to the provisions of 
the Confidentiality Agreement.  
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Section 6.04 Regulatory and Other Authorizations; Notice and Consents. 

(a) Subject to the terms and conditions of this Agreement, including Section 6.04(c), each of the Company, Acquiror and 
Merger Sub, shall, and shall cause its Subsidiaries to, use its reasonable best efforts to cause the Offer and the Merger and the other 
transactions contemplated by this Agreement to be consummated as promptly as reasonably practicable on the terms and subject to 
the conditions hereof. Without limiting the foregoing, (i) each of the Company, Acquiror and Merger Sub shall, and shall cause its 
Subsidiaries to, file within ten (10) Business Days any required submissions under the HSR Act, and use its reasonable best efforts 
(A) to furnish information required in connection with such submissions under the HSR Act (including responding to any “second 
request” for additional information or documentary material under the HSR Act as promptly as reasonably practicable), (B) to obtain 
early termination of the waiting period under the HSR Act, (C) to keep the other parties reasonably informed with respect to the status 
of any such submissions under the HSR Act, including with respect to: (1) the receipt of any non-action, action, clearance, consent, 
approval or waiver, (2) the expiration of any waiting period, (3) the commencement or proposed or threatened commencement of any 
investigation, litigation or administrative or judicial action or proceeding under the HSR Act, the Federal Trade Commission Act, as 
amended (the “FTC Act”), the Clayton Act of 1914, as amended (the “Clayton Act”), or the Sherman Antitrust Act of 1890, as 
amended (the “Sherman Act”) and (4) the nature and status of any objections raised or proposed or threatened to be raised under the 
HSR Act, the FTC Act, the Clayton Act or the Sherman Act with respect to this Agreement, the Offer, the Merger or the other 
transactions contemplated hereby and (D) to obtain all necessary actions or non-actions, waivers, consents, clearances and approvals 
from any Governmental Entity and (ii) the Company, Acquiror and Merger Sub shall, and shall cause their respective Subsidiaries to, 
cooperate with one another: (A) in promptly determining whether any filings are required to be or should be made or any consents, 
approvals or waivers are required to be or should be obtained from other parties to any Contracts or instruments that the Company or 
any of its Subsidiaries is a party to or related to the Company’s and its Subsidiaries’ business in connection with this Agreement, the 
Offer, the Merger or the other transactions contemplated hereby and (B) in promptly making any such filings, furnishing information 
required in connection therewith and seeking to obtain timely any such consents, permits, approvals or waivers. Information shared 
among the Company, Acquiror and Merger Sub pursuant to this Section 6.04 shall be subject to such confidentiality restrictions as 
may be reasonably requested, including limiting information to outside counsel only.  

(b) The Company, Acquiror and Merger Sub shall, and shall cause their respective Subsidiaries to: (i) promptly notify the 
others of, and if in writing, furnish the others with copies of (or, in the case of oral communications, advise the others of the contents 
of) any communication to such Person from a Governmental Entity and permit the others to review and discuss in advance (and to 
consider in good faith any comments made by the others in relation to) any proposed written communication to a Governmental 
Entity (except with respect to Taxes) and (ii) keep the others reasonably informed of any developments, requests for meetings or 
discussions with any Governmental Entity in respect of any filings, investigation or inquiry concerning the Offer or the Merger. The 
Company, Acquiror and Merger Sub agree not to, and to cause their respective Subsidiaries not to, to the extent not prohibited by 
such Governmental Entity or by Law, participate in any meeting or discussion, either in person or by telephone, with any 
Governmental Entity in connection with the proposed transaction unless it consults with the other party in advance and gives the other 
party the opportunity to attend and participate where appropriate and advisable under the circumstances. For the avoidance of doubt, 
the provisions of Section 1.01(d) and Section 1.02(a), not this Section 6.04(b), shall govern the matters covered therein.  
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(c) Notwithstanding anything to the contrary contained herein, the parties hereby agree and acknowledge that nothing in 
this Agreement shall require, or be construed to require, Acquiror, Merger Sub or any of their Affiliates or the Company or any of its 
Subsidiaries, in order to obtain any required approval from any Governmental Entity or any third party, to: (i)(x) sell, lease, license, 
transfer, dispose of, divest or otherwise encumber, or hold separate pending any such action, or (y) propose, negotiate or offer to 
effect, or consent or commit to, any such sale, leasing, licensing, transfer, disposal, or divestiture, or holding separate, before or after 
the Acceptance Time or the Effective Time, of any assets, licenses, operations, rights, product lines, businesses or interests therein of 
(I) the Company or any of its Subsidiaries, (II) the Surviving Corporation or any of its Subsidiaries, or the (III) Acquiror or any of its 
Affiliates, or (ii) accept any conditions or take any other actions (including amending, modifying, terminating or entering into any 
contracts or other business arrangements) that would impose any restrictions or limitations on the conduct or operation of, or 
adversely affect or impact, any business, assets or properties of (I) the Company or any of its Subsidiaries, (II) the Surviving 
Corporation or any of its Subsidiaries, or (III) the Acquiror or any of its Affiliates; provided, however, that the limitations set forth in 
this sentence shall not apply, solely in the case of clauses (i)(I), (i)(II), (ii)(I) and (ii)(II) above, to any such sale, lease, license, 
transfer, disposal, divestiture, other encumbrance, separate holding or acceptance of any such condition, restriction or limitation that 
would not reasonably be expected to have a material adverse effect on the Company and its Subsidiaries, taken as a whole, or the 
Surviving Corporation and its Subsidiaries, taken as a whole.  

(d) In the event that any Legal Proceeding is commenced challenging any of the transactions contemplated hereby and such 
litigation, action or proceeding seeks to prevent, impede or delay the consummation of the Offer or the Merger or any other 
transaction contemplated by this Agreement or any written notice has been delivered or any Legal Proceeding commenced, in each 
case of the type described in paragraph (c)(v) of Annex I, each of the Company, Acquiror and Merger Sub shall, and shall cause its 
Subsidiaries to, cooperate with each other and use its respective reasonable best efforts to contest and resist any such written notice 
(including by commencing a Legal Proceeding to declare invalid any purported termination or right to terminate contained in such 
written notice) or Legal Proceeding and to have vacated, lifted, reversed or overturned any order, writ, injunction, decree, judgment, 
ruling, award, settlement or stipulation, or dismissed any appeal, review, rehearing or reconsideration, that may result from any such 
Legal Proceeding, whether temporary, preliminary or permanent, that is in effect and that prohibits, prevents or restricts 
consummation of the transactions contemplated by this Agreement or frustrates the satisfaction of the condition set forth in paragraph 
(c)(v) of Annex I, unless, by mutual agreement, Acquiror and the Company decide that litigation is not in their respective best 
interests. Each party hereto shall keep the other parties hereto reasonably informed, but only to the extent that doing so would not, in 
the reasonable judgment of such party, jeopardize any privilege of the party with respect thereto regarding any such litigation, action 
or proceeding, it being agreed that each party will also cooperate with the other parties to permit such inspection of or to disclose such 
information on a basis that does not compromise or waive such privilege with respect thereto. Each party shall, and shall cause its 
respective Subsidiaries and its and their respective Representatives to, cooperate fully with the other parties and their Representatives 
in connection with, and shall consult with and permit the other parties and their Representatives to participate in, the defense of any 
such litigation, action or proceeding and each party shall, and shall cause its Subsidiaries and its and their respective Representatives 
to, give due consideration to the other parties’ advice with respect to such litigation, action or proceeding; provided, however, that 
each party and its Subsidiaries shall not be allowed to settle or enter into any negotiations or settlement of any such litigation, action 
or proceeding without the prior written consent of the other parties (which consent shall not be unreasonably conditioned, withheld or 
delayed).  
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(e) Prior to the Effective Time, each party shall, and shall cause its Subsidiaries to, cooperate with the other parties and use 
reasonable best efforts to take, or cause to be taken, all actions, and do or cause to be done all things, reasonably necessary, proper or 
advisable on its part under applicable Laws and rules and policies of the NASDAQ Global Select Market to cause the delisting of the 
Shares from the NASDAQ Global Select Market by the Surviving Corporation as promptly as practicable after the Effective Time 
and the deregistration of the Shares under the Exchange Act as promptly as practicable after such delisting.  

Section 6.05 Indemnification and Insurance.  

(a) Acquiror and Merger Sub agree that all rights to exculpation and indemnification (and all rights to advancement of 
expenses relating thereto) for acts or omissions occurring at or prior to the Effective Time, whether asserted or claimed prior to, at or 
after the Effective Time (including any matters arising in connection with the transactions contemplated by this Agreement, including 
the Merger and the Offer), now existing in favor of the current or former directors and officers of the Company or its Subsidiaries or 
any person who becomes a director or officer of the Company or its Subsidiaries prior to the Effective Time (each an “Indemnified 
Person”) as provided in the Company’s Certificate of Incorporation or Bylaws (or such equivalent organizational or governing 
documents of any of the Company Subsidiaries as in effect on the date of this Agreement) or under any Contract between such 
Indemnified Person and the Company or any of its Subsidiaries (in each case, as in effect on the date of this Agreement) shall survive 
the Offer Closing and the Merger and shall continue in full force and effect in accordance with their respective terms. From and after 
the Effective Time, Acquiror and the Surviving Corporation shall (and Acquiror shall cause the Surviving Corporation to) indemnify, 
defend and hold harmless, and advance expenses to, Indemnified Persons with respect to (x) all acts or omissions by them in their 
capacities as such at any time at or prior to the Effective Time or (y) any costs or expenses (including attorneys’ fees), judgments, 
fines, losses, claims, damages, liabilities and amounts paid in settlement in connection with any claim, action, suit, proceeding or 
investigation, whether civil, criminal, administrative or investigative, to the extent such claim, action, suit, proceeding or investigation 
arises out of or pertains to the Merger, the Offer, this Agreement and any transactions contemplated hereby, in either case, to the 
fullest extent permitted by (i) the Company’s Certificate of Incorporation or Bylaws (or such equivalent organizational or governing 
documents of any of the Company’s Subsidiaries as in effect on the date of this Agreement), (ii) any indemnification agreement of the 
Company or its Subsidiaries or other applicable Contract as in effect on the date of this Agreement, which provisions thereafter shall 
not be amended, repealed or otherwise modified in any manner that would adversely affect the rights thereunder of any Indemnified 
Persons or (iii) applicable Law. Acquiror shall cause the certificate of incorporation, bylaws or other organizational or governing 
documents of the Surviving Corporation and its Subsidiaries to contain provisions with respect to indemnification, advancement of 
expenses and limitation of director, officer and employee liability that are no less favorable to the Indemnified Persons than those set 
forth in the Company’s Certificate of Incorporation and Bylaws and the Company’s Subsidiaries’ equivalent organizational and 
governing documents as of the date of this Agreement, which provisions thereafter shall not be amended, repealed or otherwise 
modified in any manner that would adversely affect the rights thereunder of any Indemnified Persons.  
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(b) Prior to the Effective Time, at the Company’s option, the Company shall, or, if the Company is unable to, Acquiror 
shall, cause the Surviving Corporation as of the Effective Time to, obtain and fully pay the premium for the non-cancelable extension 
of the directors’ and officers’ liability coverage of the Company’s existing directors’ and officers’ insurance policies and the 
Company’s existing fiduciary liability insurance policies (collectively, the “D&O Insurance”), in each case for a claims reporting or 
discovery period of at least six (6) years from and after the Effective Time with respect to any claim related to any period of time at or 
prior to the Effective Time from an insurance carrier with the same or better credit rating as the Company’s current insurance carrier 
with respect to D&O Insurance with terms, conditions, retentions and limits of liability that are no less favorable than the coverage 
provided under the Company’s existing policies as in effect as of the date of this Agreement; provided, however, that Company shall 
not pay an amount for the D&O Insurance in excess of three hundred percent (300%) of the annual premium currently paid by the 
Company for such insurance for the policy period that includes the date of this Agreement. If such “tail” prepaid policy has been 
obtained by either the Company or the Surviving Corporation prior to the Effective Time, Acquiror shall cause such policy to be 
maintained in full force and effect, for its full term, and cause all obligations thereunder to be honored by the Surviving Corporation. 
If the Company or the Surviving Corporation for any reason fails to obtain such “tail” insurance policies as of the Effective Time, 
(i) the Surviving Corporation shall continue to maintain in effect, for a period of at least six (6) years from and after the Effective 
Time, the D&O Insurance in place as of the date of this Agreement with the Company’s current insurance carrier or with an insurance 
carrier with the same or better credit rating as the Company’s current insurance carrier with respect to D&O Insurance with terms, 
conditions, retentions and limits of liability that are no less favorable than the coverage provided under the Company’s existing 
policies as of the date of this Agreement, or (ii) Acquiror will provide, or cause the Surviving Corporation to provide, for a period of 
not less than six (6) years after the Effective Time, the Indemnified Persons who are insured under the Company’s D&O Insurance 
with comparable D&O Insurance that provides coverage for events occurring at or prior to the Effective Time from an insurance 
carrier with the same or better credit rating as the Company’s current insurance carrier, that is no less favorable than the existing 
policy of the Company as of the date of this Agreement or, if substantially equivalent insurance coverage is unavailable, the best 
available coverage; provided, however, that Acquiror and the Surviving Corporation shall not be required to pay an annual premium 
for the D&O Insurance in excess of three hundred percent (300%) of the annual premium currently paid by the Company for such 
insurance for the policy period that includes the date of this Agreement; provided, further, that if the annual premiums of such 
insurance coverage exceed such amount, Acquiror or the Surviving Corporation shall be obligated to obtain a policy with the greatest 
coverage available, with respect to matters occurring prior to the Effective Time, for a cost not exceeding such amount.  

(c) This Section 6.05 shall survive the consummation of the Merger and is intended to benefit, and shall be enforceable by, 
the Indemnified Persons and their respective heirs and legal representatives.  
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(d) In the event that the Surviving Corporation or Acquiror or any of their respective successors or assigns (i) consolidates 
with or merges into any other Person and shall not be the continuing or surviving Person of such consolidation or merger or 
(ii) transfers or conveys all or substantially all of its properties and assets to any Person, then, and in each such case, proper provision 
shall be made so that the successors and assigns of the Surviving Corporation or Acquiror, as the case may be, shall succeed to the 
obligations set forth in this Section 6.05.  

Section 6.06 Employee Matters.  

(a) Acquiror hereby agrees that, for a period of at least twelve (12) months following the Effective Time (or, if earlier, the 
date of termination of the applicable Continuing Employee), it shall, or it shall cause the Surviving Corporation to, (i) provide each 
employee of the Company or any of its Subsidiaries who continues as of the Effective Time to be employed by Acquiror, the 
Surviving Corporation or any Subsidiary of Acquiror (each, a “Continuing Employee”) with (x) at least the same level of base salary 
or hourly wage rate, as the case may be, that was provided to such Continuing Employee immediately prior to the Effective Time, and 
(y) if applicable, an annual target cash bonus amount that is no less than the annual target cash bonus amount in effect with respect to 
such Continuing Employee immediately prior to the Effective Time, and (ii) provide the Continuing Employee with other employee 
benefits substantially comparable, in the aggregate, to those provided to such Continuing Employee immediately prior to the Effective 
Time (excluding equity and equity-based compensation). In addition, for a period of at least twelve (12) months following the 
Effective Time, Acquiror shall, or shall cause the Surviving Corporation to, provide Continuing Employees whose employment is 
terminated by Acquiror or the Surviving Corporation (or any of their Subsidiaries or Affiliates) with severance benefits in accordance 
with such employee’s individual employment agreement or severance agreement or, in the absence of any such agreement, in 
accordance with the severance policy of the Company in effect immediately prior to the Effective Time and set forth on Section 6.06
(a) of the Disclosure Letter. In addition, Acquiror hereby agrees that it shall, or shall cause the Surviving Corporation to, expressly, 
absolutely and unconditionally assume and agree to perform each Executive Retention and Severance Agreement, as amended, which 
is listed on Section 4.09(a) of the Disclosure Letter and in effect immediately prior to the Closing Date.  

(b) For purposes of eligibility, vesting, and benefit accruals (with respect to benefit accruals, solely for the purposes of 
determining accrual of vacation, paid time off, and severance benefits), under the employee benefit plans, programs, policies and 
arrangements maintained by Acquiror or the Surviving Corporation providing benefits to any Continuing Employee following the 
Effective Time (collectively, the “Acquiror Benefit Plans”), Acquiror shall, and shall cause the Surviving Corporation to, cause 
service rendered by each Continuing Employee to the Company prior to the Effective Time to be credited for such purposes to the 
same extent as such Continuing Employee was entitled, prior to the Effective Time, to credit for such service under any similar Plan; 
provided, however, that in no event shall Continuing Employees be entitled to service credit to the extent such service credit would 
result in a duplication of benefits for the same period of service.  
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(c) In addition, and without limiting the generality of the foregoing: Acquiror shall (i) cause each Continuing Employee to 
be immediately eligible to participate, without any waiting time, in any and all Acquiror Benefit Plans to the extent coverage under 
such Acquiror Benefit Plan replaces coverage under a comparable Plan in which such Continuing Employee participated immediately 
before the Effective Time; and (ii) for purposes of each Acquiror Benefit Plan providing medical, dental, pharmaceutical and/or 
vision benefits to any Continuing Employee from and after the Effective Time, (A) cause all pre-existing condition limitations, 
exclusions, waiting periods and actively-at-work requirements of such Acquiror Benefit Plan to be waived for such Continuing 
Employee and his or her covered dependents to the extent such pre-existing condition limitations, exclusions, waiting periods or 
actively-at-work requirements were waived or satisfied under the comparable Plan and (B) recognize, or cause to be recognized, any 
eligible expenses incurred by such Continuing Employee and his or her covered dependents under a Plan during the portion of the 
plan year prior to the Effective Time to be taken into account under such Acquiror Benefit Plan for purposes of satisfying all 
deductible, co-insurance, co-payment and maximum out-of-pocket requirements applicable to such Continuing Employee and his or 
her covered dependents for the applicable plan year as if such amounts had been paid in accordance with such Acquiror Benefit Plan. 

(d) The parties hereto acknowledge and agree that all provisions contained in this Section 6.06 are included for the sole 
benefit of the parties hereto, and that nothing in this Section 6.06, whether express or implied, (i) shall create any third-party 
beneficiary or other rights (A) in any other Person, including any employees or former employees of the Company or any Affiliate of 
the Company, any Continuing Employee, or any dependent or beneficiary thereof, or (B) to continued employment with Acquiror or 
any of its Affiliates (including, following the Effective Time, the Surviving Corporation), (ii) shall be treated as an amendment or 
other modification of any Plan or Acquiror Benefit Plan, or (iii) shall limit the right of Acquiror or its Subsidiaries (including, 
following the Effective Time, the Surviving Corporation) to amend, terminate or otherwise modify any Plan or Acquiror Benefit Plan. 

Section 6.07 Takeover Laws. If any Takeover Law becomes or is deemed to be applicable to the Company, Acquiror or Merger 
Sub, the Offer or the Merger, including the acquisition of Shares pursuant thereto, or any other transaction contemplated by this 
Agreement, then the Company and the Company Board, as applicable, shall take all action necessary to ensure that the Offer, the 
Merger and the other transactions contemplated hereby may be consummated as promptly as practicable on the terms contemplated 
herein and otherwise act to eliminate the effects of such Takeover Law on this Agreement, the Offer, the Merger and the other 
transactions contemplated hereby. No Adverse Recommendation Change shall change the approval of the Company Board for 
purposes of causing any Takeover Law to be inapplicable to the transactions contemplated by this Agreement.  

Section 6.08 Securityholder Litigation. In the event that any litigation related to this Agreement, the Offer, the Merger or the 
other transactions contemplated hereby is brought by any stockholder or other holder of any Company Securities (whether directly or 
on behalf of the Company or otherwise) against the Company and/or its directors or officers, the Company shall (i) promptly notify 
Acquiror of such litigation, (ii) keep Acquiror reasonably informed with respect to the status thereof and (iii) give Acquiror the 
opportunity to participate, subject to a customary joint defense agreement, in the defense or settlement of any such litigation.  
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Notwithstanding anything to the contrary contained herein, the Company shall not settle or enter into any negotiations for full or 
partial settlement of any such litigation, including, in each case, any payment of fees, without the prior written consent of Acquiror 
(which consent shall not be unreasonably conditioned, withheld or delayed; provided, that Acquiror shall not be obligated to consent 
to any settlement that does not include a full release of Acquiror and its Affiliates or that imposes equitable relief upon Acquiror or its 
Affiliates (including, after the Acceptance Time, the Company and its Subsidiaries).  

Section 6.09 Press Releases. Each of the Company, Acquiror and Merger Sub agrees that no public release or announcement 
concerning the transactions contemplated hereby shall be issued by any party without the prior written consent of the Company and 
Acquiror (which consent shall not be unreasonably conditioned, withheld or delayed), except as such release or announcement may be 
required by Law or the rules or regulations of any applicable U.S. or non-U.S. securities exchange or regulatory or governmental 
body to which the relevant party is subject or submits, in which case the party required to make the release or announcement shall use 
its reasonable best efforts to allow each other party reasonable time to comment on such release or announcement in advance of such 
issuance, it being understood that the final form and content of any such release or announcement, to the extent so required, shall be at 
the final discretion of the disclosing party. The parties agree that the initial press release to be issued with respect to the transactions 
contemplated by this Agreement shall be in the form heretofore agreed to by the parties. Notwithstanding the foregoing, and except as 
otherwise provided in this Agreement, (a) to the extent the content of any press release or other announcement has been made in 
accordance with this Section 6.09, no separate approval shall be required in respect of such content to the extent replicated in whole 
or in part in any subsequent press release or other announcement, and (b) each party may, without complying with the foregoing 
obligations, make any public statement regarding the transactions contemplated hereby in response to questions from the press, 
analysts, investors or those attending industry conferences, and may make internal announcements to employees, to the extent that 
such statements are not inconsistent with previous press releases, public disclosures or public statements made jointly by the parties 
and otherwise in compliance with this Section 6.09 and do not reveal material nonpublic information regarding this Agreement or the 
transactions contemplated hereby. Notwithstanding the foregoing, (x) the restrictions set forth in this Section 6.09 shall not apply to 
any release or announcement made or proposed to be made by the Company in connection with and related to any Takeover Proposal, 
Superior Proposal or Adverse Recommendation Change, so long as such release or announcement is made in compliance with 
Section 6.02 and (y) this Section 6.09 shall not apply to any disclosure of information concerning this Agreement in connection with 
any dispute between the parties regarding this Agreement.  

Section 6.10 Rule 16b-3. Prior to the Effective Time, the Company shall use reasonable best efforts to cause the transactions 
contemplated by this Agreement and any dispositions of Shares (including derivative securities) pursuant to the transactions 
contemplated by this Agreement by each individual who is a director or officer of the Company to be exempt under Rule 16b-3 
promulgated under the Exchange Act to the extent permitted by applicable Law. The Company shall provide Acquiror with a 
reasonable opportunity to review any resolutions or other documents in respect of the actions described in this Section 6.10 and will 
implement any reasonable comments that are timely provided by Acquiror in respect thereof.  
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Section 6.11 Rule 14d-10 Matters. Notwithstanding anything herein to the contrary, the Company shall, and shall cause its 
Subsidiaries to, not, from and after the date hereof and until the Effective Time, enter into, establish, amend or modify any plan, 
program, agreement or arrangement pursuant to which compensation is paid or payable, or pursuant to which benefits are provided, in 
each case to any current or former director, manager, officer, employee or independent contractor of the Company of any of its 
Subsidiaries, unless prior to such entry into, establishment, amendment or modification, the compensation committee of the Company 
Board (each member of which the Company Board shall have determined is an “independent director” within the meaning of the 
applicable NASDAQ rules and shall be an “independent director” in accordance with the requirements of Rule 14d-10(d)(2) under the 
Exchange Act at the time of any such action) shall have taken all such steps as may reasonably be necessary to (a) approve as an 
Employment Compensation Arrangement each such plan, program, agreement or arrangement and (b) satisfy the requirements of the 
non-exclusive safe harbor under Rule 14d-10(d)(2) under the Exchange Act with respect to such plan, program, agreement or 
arrangement; provided that nothing in this Section 6.11 shall be construed to permit the Company or any of its Subsidiaries to take 
any action that is prohibited by the terms of this Agreement.  

Section 6.12 Notification of Certain Matters.  

(a) Each of the Company and Acquiror shall promptly notify the other of (i) any written notice received by such party (or 
any of its Subsidiaries or Representatives) from any Person alleging that the consent of such Person is or may be required in 
connection with the Offer or the Merger, if the failure to obtain such consent would reasonably be expected to materially affect, 
impede or impair the consummation of the Offer or the Merger and (ii) any Legal Proceedings commenced or, to such party’s 
Knowledge, threatened in writing against, the Company or Acquiror or any of their respective Subsidiaries, that seek to materially 
impede or delay the consummation of the Offer or the Merger, or that make allegations that, if true, would reasonably be expected to 
result in a Material Adverse Effect.  

(b) The Company shall, promptly after the Company obtains Knowledge of any of the following, notify Acquiror of (i) any 
inaccuracy of any representation or warranty of the Company contained herein in any material respect at any time during the term 
hereof and (ii) any failure of the Company (or its Subsidiaries) to comply with or satisfy in any material respect any covenant or 
agreement to be complied with or satisfied by it hereunder, in each case if and only to the extent that such inaccuracy, or such failure, 
would reasonably be expected to cause any of the conditions to the obligations of Acquiror and Merger Sub to consummate the 
transactions contemplated hereby set forth in paragraph (c)(iii), paragraph (c)(iv) or paragraph (c)(v) of Annex I to fail to be satisfied 
at the then scheduled expiration of the Offer. For the avoidance of doubt, the delivery of any notice pursuant to this Section 6.12(b) 
shall not affect or be deemed to modify any representation or warranty (or cure any inaccuracy thereof) of the Company set forth in 
this Agreement or the conditions to the obligations of Acquiror and Acquisition Sub to consummate the transactions contemplated by 
this Agreement or the remedies available to the parties hereunder.  
  

53 



(c) Acquiror shall promptly notify the Company of (i) any inaccuracy of any representation or warranty of Acquiror or 
Merger Sub contained herein in any material respect at any time during the term hereof and (ii) any failure of Acquiror or Merger Sub 
to comply with or satisfy in any material respect any covenant or agreement to be complied with or satisfied by it hereunder, in each 
case if and only to the extent that such inaccuracy, or such failure, would reasonably be expected to prevent or materially delay the 
ability of Acquiror or Merger Sub to consummate the transactions contemplated by this Agreement (including the Offer and the 
Merger) or the ability of Acquiror and Merger Sub to fully perform their respective covenants and obligations under this Agreement. 
For the avoidance of doubt, the delivery of any notice pursuant to this Section 6.12(c) shall not affect or be deemed to modify any 
representation or warranty of Acquiror or Merger Sub set forth in this Agreement or the conditions to the obligations of the Company 
to consummate the transactions contemplated by this Agreement or the remedies available to the parties hereunder.  

Section 6.13 Certain Actions.  

(a) (i) The Company shall perform all of its pre-closing obligations under the 2.75% Convertible Senior Notes due 2018 
(the “2018 Convertible Notes”) issued by the Company pursuant to the Existing Indenture Agreement (including any and all notice 
delivery requirements related to the Offer or the Merger); (ii) without limiting the foregoing, on or prior to September 30, 2014, the 
Company shall provide the notice required by Section 14.01(b)(iii) of the Existing Indenture Agreement; (iii) elect “Cash 
Settlement” (as defined in the Existing Indenture Agreement) as the sole “Settlement Method” (as defined in the Existing Indenture 
Agreement) for any conversion of 2018 Convertible Notes, in each case prior to the applicable deadline therefor; and (iv) comply 
with the payment and other pre-closing obligations related to any conversion of 2018 Convertible Notes pursuant to the Existing 
Indenture Agreement in order to validly effectuate the “Cash Settlement” thereof.  

(b) Immediately after the Acceptance Time and in any event prior to the Effective Time, the Company shall, in each case in 
accordance with Article V, paragraph (c) of the Company’s Certificate of Incorporation (and all amendments thereto) as currently in 
full force and effect, (i) elect to redeem the Series A Preferred Stock as of such time, (ii) provide written notice thereof to NAR, 
(iii) redeem the Series A Preferred Stock and (iv) pay, or make available for payment, to NAR the redemption price therefor.  

(c) The Company shall provide to Acquiror, within three (3) Business Days prior to the expected commencement of the 
Offer, an updated version of the information set forth on Section 4.02(a) and Section 4.02(b) of the Disclosure Letter, with 
information current as of the date it is provided to Acquiror, and shall thereafter provide periodic updates to Acquiror, to the extent 
requested by Acquiror, to reflect any applicable changes that occur through the Closing Date.  

(d) Notwithstanding anything set forth herein or in the applicable Company Stock Plan to the contrary, in the event that any 
holder of a Company Option exercises such Company Option between the Acceptance Time and the Effective Time, the Company 
shall take all actions necessary to cash settle such Company Option in an amount of cash equal to (x) the excess, if any, of the fair 
market value of a Share (as determined in accordance with the applicable Company Stock Plan) on the date of exercise over the 
exercise price per Share of such Company Option, multiplied by (y) the number of Shares covered by such Company Option, with 
payment subject to applicable Tax withholding and paid without interest.  
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(e) If, on the date that is five (5) Business Days prior to the Outside Date, the Offer Condition set forth in paragraph (c)(v) 
of Annex I has not been deemed satisfied theretofore solely due to an appeal, review, rehearing or reconsideration brought by NAR or 
any of its Subsidiaries of the type described in the proviso to paragraph (c)(v) of Annex I, which appeal has not resulted in an order 
reversing or vacating the decision referred to in clause (B)(2) of paragraph (c)(v) of Annex I as of such date, and all other Offer 
Conditions have been satisfied (excluding for this purpose, the Minimum Condition), Acquiror and Merger Sub shall waive the 
condition set forth in paragraph (c)(v) of Annex I.  

Section 6.14 No Control of the Company’s Business. Nothing contained in this Agreement is intended to give Acquiror or 
Merger Sub, directly or indirectly, the right to control or direct the Company’s or its Subsidiaries’ operations prior to the Effective 
Time. Prior to the Effective Time, the Company shall exercise, consistent with the terms and conditions of this Agreement, complete 
control and supervision over its and its Subsidiaries’ operations.  

ARTICLE VII  

CONDITIONS TO CONSUMMATION OF THE MERGER  

Section 7.01 Conditions to Each Party’s Obligation To Effect the Merger. The respective obligations of the parties to effect the 
Merger shall be subject to the satisfaction or, to the extent permitted by applicable Law, waiver by each of the parties at or prior to the 
Effective Time of the following conditions:  

(a) Purchase of Shares in the Offer. Merger Sub (or Acquiror on Merger Sub’s behalf) shall have accepted for payment all 
Shares validly tendered and not validly withdrawn pursuant to the Offer.  

(b) No Injunctions or Restraints; Illegality. There shall be no Law or order, injunction or decree enacted, enforced, 
amended, issued, in effect or deemed applicable to the Merger, by any Governmental Entity that is in effect, and no Governmental 
Entity shall have taken any other action which continues to be in effect, in each case the effect of which is to make illegal or 
otherwise prohibit consummation of the Merger.  

(c) No Governmental Litigation. There shall be no pending or threatened (in writing) Legal Proceeding by any 
Governmental Entity that challenges or seeks to enjoin the Merger.  

ARTICLE VIII  

TERMINATION; AMENDMENT; WAIVER  

Section 8.01 Termination. This Agreement may be terminated and the Offer and the Merger may be abandoned at any time prior 
to the Acceptance Time (with any termination by Acquiror also being an effective termination by Merger Sub):  

(a) by mutual written consent of the Company and Acquiror;  
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(b) by either the Company or Acquiror, if prior to the Acceptance Time any court of competent jurisdiction or other 
Governmental Entity shall have issued an order, injunction or decree, or taken any other action, in each case the effect of which is to 
make illegal or otherwise prohibit consummation of the Offer or the Merger (or to impose a condition or require a remedy that the 
Company, Acquiror and/or Merger Sub is not required to accept or agree to after giving effect to Section 6.04(c)) and such order, 
injunction, decree or other action shall have become final and non-appealable; provided, that the party seeking to terminate this 
Agreement pursuant to this Section 8.01(b) shall have complied with its obligations under Section 6.04 to contest, appeal and remove 
such order, injunction, decree or action; provided, further, that the right to terminate this Agreement pursuant to this Section 8.01(b) 
shall not be available to a party if the issuance of the order, injunction, decree or the occurrence of the other similar action was 
primarily due to the failure of such party to perform any of its obligations under this Agreement;  

(c) by either the Company or Acquiror, if the Acceptance Time shall not have occurred on or before December 31, 2014 
(such date, as it may be extended pursuant to this Section 8.01(c), the “Outside Date”); provided, however, that in the event that the 
Offer Condition set forth in paragraph (b) of Annex I has not been satisfied as of the Outside Date and all other Offer Conditions 
(excluding for this purpose the Minimum Condition and the Offer Condition set forth in paragraph (c)(v) of Annex I) have been 
satisfied as of the Outside Date, then the Company or Acquiror may extend the Outside Date to a date not later than March 30, 2015; 
provided, further, that in the event the Offer Condition set forth in paragraph (c)(v) of Annex I has not been satisfied as of the Outside 
Date (after giving effect, if applicable to the foregoing proviso) and all other Offer Conditions (excluding for this purpose the 
Minimum Condition) have been satisfied as of the Outside Date, then the Company or Acquiror may extend the Outside Date to a 
date not later than the date that is three months after the then-applicable Outside Date; provided, further, that the right to terminate 
this Agreement pursuant to this Section 8.01(c) shall not be available to a party if the failure of the Acceptance Time to have occurred 
on or before the Outside Date was primarily due to the failure of such party to perform any of its obligations under this Agreement  

(d) by Acquiror, at any time prior to the Acceptance Time, if there shall be any breach of or inaccuracy in any of the 
Company’s representations or warranties set forth herein or the Company has failed to perform any of its covenants or agreements set 
forth herein, which inaccuracy, breach or failure to perform (i) would give rise to the failure of any Offer Condition set forth in 
clauses (iii) or (iv) of paragraph (c) of Annex I, and (ii) (A) is not capable of being cured prior to the Outside Date or (B) is not cured 
within twenty (20) Business Days following Acquiror’s delivery of written notice to the Company of such breach or failure to 
perform;  

(e) by the Company, at any time prior to the Acceptance Time, if there shall be any breach or inaccuracy in any of 
Acquiror’s or Merger Sub’s representations or warranties set forth herein or Acquiror or Merger Sub has failed to perform any of its 
covenants or agreements set forth herein, which inaccuracy, breach or failure to perform (i) would reasonably be expected to, 
individually or in the aggregate, prevent or materially delay the ability of Acquiror or Merger Sub to consummate the transactions 
contemplated by this Agreement (including the Offer and the Merger), and (ii) (A) is not capable of being cured prior to the Outside 
Date or (B) is not cured within twenty (20) Business Days following the Company’s delivery of written notice to Acquiror of such 
breach or failure to perform;  
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(f) by Acquiror, at any time prior to the Acceptance Time, in the event that any of the following shall have occurred: (i) an 
Adverse Recommendation Change or (ii) a material breach of the provisions of Section 6.02;  

(g) by the Company, if Acquiror shall have (A) failed to commence the Offer within 30 days following the date of this 
Agreement or (B) failed to consummate the Offer when otherwise required to do so in accordance with the terms of this Agreement, 
unless such action or inaction under (A) or (B) shall have been caused by or resulted from the failure of the Company to perform, in 
any material respect, any of its material covenants or agreements contained in this Agreement or the material breach by the Company 
of any of its representations or warranties contained in this Agreement; or  

(h) by the Company, at any time prior to the Acceptance Time, if the Company Board effects an Adverse Recommendation 
Change in response to a Superior Proposal in accordance with Section 6.02(e), and the Company executes an Acquisition Agreement 
to consummate such Superior Proposal in compliance with Section 6.02(e); provided, however, that concurrent payment of the 
Termination Fee pursuant to Section 8.03(b) shall be a condition to the right of the Company to terminate this Agreement pursuant to 
this Section 8.01(h).  

The party desiring to terminate this Agreement pursuant to clause (b), (c), (d), (e), (f), (g) or (h) of this Section 8.01 shall give written 
notice of such termination to the other party in accordance with Section 9.05, specifying the provision or provisions hereof pursuant 
to which such termination is effected.  

Section 8.02 Effect of Termination. If this Agreement is terminated and the Offer and the Merger are abandoned pursuant to 
Section 8.01, this Agreement, except for the provisions of the last sentence of Section 1.02(b), Section 6.03(b), this Section 8.02, 
Section 8.03 and Article IX, shall forthwith become void and have no effect, without any liability on the part of any party or any of its 
respective directors, officers, stockholders, employees, agents, consultants or representatives. Nothing in this Agreement (including 
Section 8.03(c)) shall relieve any party to this Agreement of liability for fraud or any Willful Breach of any of its representations, 
warranties, covenants or agreements set forth in this Agreement prior to such termination. For purposes of this Agreement, “Willful 
Breach” means an intentional and willful material breach, or an intentional and willful material failure to perform, in each case that is 
the consequence of an act or omission by a party with the actual knowledge that the taking of such act or failure to take such act 
would cause a breach of this Agreement.  

Section 8.03 Fees and Expenses.  

(a) Whether or not the Merger is consummated, except as otherwise specifically provided herein, all costs and expenses 
incurred in connection with this Agreement and the transactions contemplated by this Agreement shall be paid by the party incurring 
such expenses.  
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(b) The Company shall pay to Acquiror the Termination Fee if, and only if, this Agreement is terminated as follows: 

(i) if (A) after the date hereof, the Company Board has effected an Adverse Recommendation Change or a Takeover 
Proposal shall have become publicly known and not publicly withdrawn on a bona fide basis (x) in the case of clause (B)(I) 
below, prior to the termination of this Agreement, or (y) in the case of clause (B)(II) below, at the time of the breach, 
(B) thereafter, this Agreement is terminated (I) by Acquiror or the Company pursuant to Section 8.01(c) in circumstances where 
the conditions set forth in paragraph (b) of Annex I and paragraph (c)(i) of Annex I (solely to the extent relating to the matters 
set forth in paragraph (b) of Annex I) have been satisfied and the Company has not breached its obligations pursuant to 
Section 6.04, but the Minimum Condition has not been satisfied, or (II) by Acquiror pursuant to Section 8.01(d) as it relates to 
paragraph (c)(iv) of Annex I, and (C) within one (1) year of such termination, the Company Board approves or recommends any 
Takeover Proposal (regardless of when made), the Company or any of its Subsidiaries enters into any acquisition agreement, 
merger agreement or other definitive agreement that provides for any Takeover Proposal, or any Takeover Proposal is 
consummated, then, in any such case, the Company shall pay to Acquiror (or a person designated by Acquiror in writing) the 
Termination Fee by wire transfer of same-day funds within two (2) Business Days of the earliest of the date any such Company 
Board approval or recommendation is made, any such acquisition agreement, merger agreement or other definitive agreement is 
entered into by the Company or any of its Subsidiaries or the date any such transaction is consummated. Solely for purposes of 
this Section 8.03(b)(i), the term “Takeover Proposal” shall have the meaning assigned to such term in Section 6.02(h), except 
that all references to “20%” therein shall be deemed to be references to “50%”;  

(ii) if this Agreement is terminated by Acquiror pursuant to Section 8.01(f)(i), then the Company shall pay to 
Acquiror the Termination Fee by wire transfer of same-day funds within one (1) Business Day following the date of such 
termination of this Agreement;  

(iii) if (A) after the date hereof, a Takeover Proposal shall have become known to the Company and not withdrawn on 
a bona fide basis prior to the termination of this Agreement, (B) thereafter, this Agreement is terminated by Acquiror pursuant to 
or Section 8.01(f)(ii), and (C) within one (1) year of such termination, the Company Board approves or recommends any 
Takeover Proposal (regardless of when made), the Company or any of its Subsidiaries enters into any acquisition agreement, 
merger agreement or other definitive agreement that provides for any Takeover Proposal, or any Takeover Proposal is 
consummated, then, in any such case, the Company shall pay to Acquiror (or a person designated by Acquiror in writing) the 
Termination Fee by wire transfer of same-day funds within two (2) Business Days of the earliest of the date any such Company 
Board approval or recommendation is made, any such acquisition agreement, merger agreement or other definitive agreement is 
entered into by the Company or any of its Subsidiaries or the date any such transaction is consummated. Solely for purposes of 
this Section 8.03(b)(iii), the term “Takeover Proposal” shall have the meaning assigned to such term in Section 6.02(h), except 
that all references to “20%” therein shall be deemed to be references to “50%”; or  
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(iv) if this Agreement is terminated by the Company pursuant to Section 8.01(h), then the Company shall pay to 
Acquiror the Termination Fee by wire transfer of same-day funds prior to or simultaneously with (and as a condition to the 
effectiveness of) such termination.  

(c) The parties acknowledge that the agreements contained in this Section 8.03 are an integral part of the transactions 
contemplated by this Agreement and constitute liquidated damages and not a penalty, and that, without these agreements, the parties 
would not have entered into this Agreement. For the avoidance of doubt, the Termination Fee shall be payable only once and not in 
duplication even though the Termination Fee may be payable under one or more provisions hereof. Subject to Section 8.02, in the 
event Acquiror shall receive the Termination Fee, the receipt thereof shall be deemed to be liquidated damages for any and all losses 
or damages suffered or incurred by Acquiror or any of its Affiliates in connection with this Agreement and the transactions 
contemplated hereby (and the termination thereof or any matter forming the basis for such termination), and neither Acquiror nor any 
of its Affiliates shall be entitled to bring or maintain any other Legal Proceeding against the Company or any of its Affiliates arising 
out of this Agreement, any of the transactions contemplated hereby or any matters forming the basis for such termination. If the 
Company fails promptly to pay the Termination Fee when due and payable pursuant to this Section 8.03, and, in order to obtain such 
payment, Acquiror commences an action or other proceeding that results in an award against the Company for such Termination Fee, 
the Company shall pay Acquiror’s costs and expenses (including reasonable attorneys’ fees and expenses) in connection with such 
action or proceeding, together with interest on the amount of the Termination Fee from the date such payment was required to be 
made until the date of payment at the prime lending rate as published in The Wall Street Journal in effect on the date such payment 
was required to be made.  

Section 8.04 Amendment. To the extent permitted by applicable Law, this Agreement may be amended by the Company, 
Acquiror and Merger Sub, at any time prior to the Effective Time; provided that following the Offer Closing, this Agreement may not 
be amended in any manner that causes the Merger Consideration to differ from the Offer Price, and that no amendment, modification, 
supplement or waiver shall be made that would require the approval of the holders of the Shares under applicable Laws; provided, 
further, that no amendment shall be made that affects Acquiror’s obligation to consummate the Merger as provided in Section 2.02. 
This Agreement may not be amended, changed, supplemented or otherwise modified except by an instrument in writing signed on 
behalf of all of the parties.  

Section 8.05 Extension; Waiver; Remedies. At any time prior to the Effective Time, each party hereto may (a) extend the time 
for the performance of any of the obligations or other acts of the other parties hereto, (b) waive any inaccuracies in the representations 
and warranties contained herein by any other applicable party or in any document, certificate or writing delivered pursuant hereto by 
any other applicable party or (c) waive compliance by any party with any of the agreements or conditions contained herein. Any 
agreement on the part of any party to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on 
behalf of such party. The failure of any party to this Agreement to assert any of its rights under this Agreement or otherwise shall not 
constitute a waiver of such rights.  
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ARTICLE IX 

MISCELLANEOUS  

Section 9.01 Non-Survival of Representations and Warranties. None of the representations and warranties in this Agreement or 
in any schedule, instrument or other document delivered pursuant to this Agreement shall survive the Effective Time. This 
Section 9.01 shall not limit any covenant or agreement of the parties which by its terms contemplates performance after the Effective 
Time.  

Section 9.02 Entire Agreement; Assignment. This Agreement, together with the Confidentiality Agreement, the exhibits hereto 
or thereto, the Disclosure Letter and the other documents and certificates delivered pursuant hereto, constitute the entire agreement, 
and supersede all prior agreements and understandings, both written and oral, among the parties with respect to the subject matter of 
this Agreement and the Confidentiality Agreement; provided that the Confidentiality Agreement shall survive the execution and 
delivery of this Agreement except that the standstill restrictions, restrictions on contact and restrictions on designations of approved 
financing sources in the Confidentiality Agreement shall terminate immediately following the execution and delivery of this 
Agreement solely for purposes of permitting the Offer and the Merger and any other action contemplated hereby. This Agreement 
shall not be assigned by any party (including by operation of law, by merger or otherwise) without the prior written consent of the 
other parties (which consent shall not be unreasonably conditioned, withheld or delayed); provided, that Acquiror or Merger Sub may 
assign any of their respective rights and obligations to any direct or indirect Subsidiary of Acquiror, but no such assignment shall 
relieve Acquiror or Merger Sub, as the case may be, of its obligations hereunder.  

Section 9.03 Enforcement of the Agreement. The parties agree that irreparable damage would occur in the event that any of the 
provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly 
agreed that the parties hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce 
specifically the terms and provisions of this Agreement in addition to any other remedy to which they are entitled at law or in equity. 
Except as otherwise provided herein, including, for the avoidance of doubt, Section 8.02, any and all remedies herein expressly 
conferred upon a party will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity 
upon such party, and the exercise by a party of any one remedy will not preclude the exercise of any other remedy.  

Section 9.04 Jurisdiction; Waiver of Jury Trial.  

(a) Each of the parties hereto (i) consents to submit itself to the exclusive jurisdiction of the Court of Chancery of the State 
of Delaware or, solely if such court lacks subject matter jurisdiction, the United States District Court sitting in New Castle County in 
the State of Delaware, with respect to any dispute arising out of, relating to or in connection with this Agreement or any transaction 
contemplated hereby, including the Offer and the Merger, (ii) agrees that it will not attempt to deny or defeat such personal 
jurisdiction by motion or other request for leave from any such court, and (iii) agrees that it will not bring any action arising out of, 
relating to or in connection with this Agreement or any transaction contemplated by this Agreement, including the Offer and the 
Merger, in any court other than any such court. The parties irrevocably and unconditionally waive any objection to the laying of 
venue of any Legal  
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Proceeding arising out of this Agreement or the transactions contemplated hereby in the chancery courts of the State of Delaware or 
in any Federal court located in the State of Delaware, and hereby further irrevocably and unconditionally waive and agree not to plead 
or claim in any such court that any such Legal Proceeding brought in any such court has been brought in an inconvenient forum. Each 
of the Company, Acquiror and Merger Sub hereby agrees that service of any process, summons, notice or document by U.S. 
registered mail to the respective addresses set forth in Section 9.05 shall be effective service of process for any proceeding arising out 
of, relating to or in connection with this Agreement or the transactions contemplated hereby, including the Offer and the Merger.  

(b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER 
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH 
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A 
TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF, RELATING TO OR IN CONNECTION WITH THIS AGREEMENT 
OR ANY TRANSACTION CONTEMPLATED HEREBY, INCLUDING THE OFFER AND THE MERGER. EACH PARTY 
CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY 
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF 
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY UNDERSTANDS AND HAS 
CONSIDERED THE IMPLICATION OF THIS WAIVER, (III) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND 
(IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.  

Section 9.05 Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been 
duly given and received (a) upon receipt, if delivered personally, (b) two (2) Business Days after deposit in the mail, if sent by 
registered or certified mail, (c) on the next Business Day after deposit with an overnight courier, if sent by overnight courier, (d) upon 
transmission, if sent by email transmission prior to 6:00 p.m., local time, in the place of receipt or (e) on the next Business Day 
following transmission and confirmation of receipt, if sent by email transmission after 6:00 p.m., local time, in the place of receipt; 
provided that the notice or other communication is sent to the address or email address set forth beneath the name of such party below 
(or to such other address or email address as such party shall have specified in a written notice to the other parties):  

if to Acquiror or Merger Sub (or, following the Effective Time, the Company):  

News Corporation  
1211 Avenue of the Americas  
New York, NY 10036  
Attention: Bedi A. Singh, Chief Financial Officer  
Email: bsingh@newscorp.com  
Attention: Gerson Zweifach, General Counsel  
Email: gzweifach@newscorp.com  
Attention: Michael Bunder, Senior Vice President  
Email: mbunder@newscorp.com  
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with a copy (which shall not constitute notice) to: 

Skadden, Arps, Slate, Meagher & Flom LLP  
Four Times Square  
New York, NY, 10036  
Attention: Howard L. Ellin  
Email: Howard.Ellin@skadden.com  
Attention: Brandon Van Dyke  
Email: Brandon.VanDyke@skadden.com  

if to the Company (prior to the Effective Time):  

Move, Inc.  
30700 Russell Ranch Road  
Westlake Village, CA 91362  
Attention: James Caulfield, Executive Vice President and General Counsel  
Email: jim.caulfield@move.com  

with a copy (which shall not constitute notice) to:  

Cooley LLP  
3175 Hanover Street  
Palo Alto, CA 94087  
Attention: Jennifer Fonner Fitchen  
Email: jfitchen@cooley.com  

or to such other address as the Person to whom notice is given may have previously furnished to the others in writing in the manner 
set forth above.  

Section 9.06 Governing Law. This Agreement, and any dispute arising out of, relating to or in connection with this 
Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware, without giving effect to any 
choice or conflict of Law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the 
application of the Laws of any jurisdiction other than the State of Delaware.  

Section 9.07 Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only and are 
not intended to be part of or to affect the meaning or interpretation of this Agreement.  
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Section 9.08 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto, 
and nothing in this Agreement, express or implied, is intended to confer upon any other Person any rights or remedies of any nature 
whatsoever under or by reason of this Agreement except for the provisions of Section 6.05 (which are intended to be for the benefit of 
the Persons referred to therein, and may be enforced by any such Persons).  

Section 9.09 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by 
any rule of Law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and 
effect so long as the economic or legal substance of the Offer and the Merger is not affected in any manner materially adverse to any 
party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto 
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in a 
mutually acceptable manner in order that the Offer and the Merger be effected as originally contemplated to the fullest extent 
possible.  

Section 9.10 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, 
but all of which, taken together, shall constitute one and the same agreement. This Agreement or any counterpart may be executed 
and delivered by facsimile copies or delivered by electronic communications by portable document format (.pdf), each of which shall 
be deemed an original.  

Section 9.11 Obligation of Acquiror. Acquiror shall cause Merger Sub to duly perform, satisfy and discharge on a timely basis 
each of the covenants, obligations and liabilities of Merger Sub under this Agreement.  

Section 9.12 Cooperation. Each party agrees to cooperate fully with each other and to execute and deliver such further 
documents, certificates, agreements and instruments and to take such other actions as may be reasonably requested by the other party 
to evidence or reflect the transactions contemplated hereunder and to carry out the intent and purposes of this Agreement.  

Section 9.13 Certain Definitions. For purposes of this Agreement, the following terms shall have the following meanings:  

(a) “Acceptable Confidentiality Agreement” means a confidentiality and standstill agreement, either (i) currently in 
existence or (ii) if entered into after the date of this Agreement, with terms substantially similar to and no less favorable to the 
Company in the aggregate than those contained in the Confidentiality Agreement; provided that any such confidentiality and standstill 
agreement referred to in clause (ii) shall expressly not prohibit, or adversely affect the rights of the Company thereunder upon, 
compliance by the Company with any provision of this Agreement.  

(b) “Acquisition Agreement” shall mean any confidentiality agreement, exclusivity agreement, license agreement, letter of 
intent, memorandum of understanding, agreement in principle, merger agreement, acquisition agreement or other similar agreement, 
in each case related to any Takeover Proposal, or requiring the Company to abandon, terminate, delay or fail to consummate the 
transactions contemplated by this Agreement, other than any Acceptable Confidentiality Agreement.  
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(c) “Affiliate” and “Associate” shall have the meanings given to such terms in Rule 12b-2 under the Exchange Act. 

(d) “Business Day” shall have the meaning given to such term in Rule 14d-1(g) under the Exchange Act.  

(e) “Commercially Available Software” shall mean any computer software which is off-the-shelf, generally commercially 
available pursuant to shrink-wrap, click-through or other standard licensing terms, used by the Company with little or no modification 
other than standard integrations.  

(f) “Company Material IP” shall mean any Owned Company IP and any Licensed Company IP that is material to the 
business as currently conducted by the Company and its Subsidiaries or as currently contemplated to be conducted.  

(g) “Company Stock Plans” means the (i) Company’s 2011 Incentive Plan, as amended; (ii) the Company’s 2002 Stock 
Incentive Plan, as amended; (iii) the Company’s 2000 Stock Incentive Plan; (iv) the Company’s 1999 Stock Incentive Plan, as 
amended; (v) the Hessel 2000 Stock Option Plan and (vi) the iPlace, Inc. 2001 Equity Incentive Plan.  

(h) “Confidentiality Agreement” shall mean the confidentiality agreement dated October 21, 2013, between Acquiror and 
the Company.  

(i) “Consent Agreement” shall mean the Consent Agreement, dated September 30, 2014, by and among Acquiror, Merger 
Sub, NAR and Realtors® Information Network, Inc.  

(j) “Contract” means any written or oral contract, lease, arrangement, permit, authorization, indenture, note, bond, 
mortgage, franchise, agreement, purchase order, instrument, commitment or obligation;  

(k) “ERISA Affiliate” shall mean the Company and any trade or business (whether or not incorporated), which is or within 
the last six (6) years, has been under common control with the Company within the meaning of Section 4001(b)(1) of ERISA, or 
which together with the Company is, or within the last six (6) years, has been treated as a single employer for purposes of Section 414
(t) of the Code.  

(l) “Existing Indenture” shall mean the Indenture, dated as of August 12, 2013, by and between U.S. Bank National 
Association, as trustee, and the Company.  

(m) “group” shall have the meaning given to such term in Rule 13d-3 under the Exchange Act.  
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(n) “Intellectual Property” shall mean all intellectual property rights in any jurisdiction, whether registered or unregistered, 
including all: (i) trademarks, service marks and other indicators of origin and domain names, (ii) issued U.S. and foreign patents and 
pending patent applications, patent disclosures, and any and all divisionals, continuations, continuations-in-part, reissues, 
reexaminations, and extensions thereof, any counterparts claiming priority therefrom, and including all inventions and improvements 
described therein, (iii) copyrights, copyright registrations and applications for copyright registration, works of authorship, moral 
rights and all rights therein provided by international treaties or conventions, (iv) trade secrets (including those trade secrets defined 
in the Uniform Trade Secrets Act and under corresponding foreign statutory and common Law) and know-how, including confidential 
technical, scientific, research and development or business information that, in each case, is not generally known to, and not readily 
ascertainable through proper means by, the public: inventions, invention disclosures, discoveries and improvements, whether or not 
patentable or reduced to practice, data (including proprietary data in drug applications for regulatory approval), formulations, 
compositions, product design specifications, laboratory notebooks, software source code, methods (including manufacturing 
methods), technologies, systems, processes, designs, techniques, protocols, methodologies (including testing and analysis 
methodologies), treatment regimes, research and development, ideas, and confidential information (including technical data, customer 
and supplier lists, pricing and cost information, and business and marketing plans and proposals) (“Trade Secrets”), (v) rights of 
publicity and privacy and (vi) other intellectual property rights recognized by the Laws of any jurisdiction throughout the world, 
including covenants not to sue.  

(o) “Knowledge” of (i) the Company with respect to any matter shall mean the knowledge, after reasonable inquiry, of 
such matter of the Persons listed on Section 9.13(o)(i) of the Disclosure Letter, and (ii) Acquiror with respect to any matter shall mean 
the knowledge, after reasonable inquiry, of the Persons listed on Section 9.13(o)(ii) of the Disclosure Letter.  

(p) “license” means, with respect to any Intellectual Property, any license or covenant-not-to sue granted with respect to 
such Intellectual Property.  

(q) “Licensed Company IP” shall mean the Intellectual Property that is owned, in whole or in part, by any Person other 
than the Company or any of its Subsidiaries and that is used or held for use by the Company or any of its Subsidiaries with respect to 
the business of the Company as currently conducted.  
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(r) “Material Adverse Effect” shall mean (i) any effect, state of facts, condition, circumstance, change, event, development 
or occurrence that, individually or in the aggregate with all other such effects, states of facts, conditions, circumstances, changes, 
events, developments or occurrences, (A) has had or would reasonably be expected to have a material adverse effect on the business, 
financial condition, assets or results of operations of the Company and its subsidiaries, taken as a whole; provided that none of the 
following shall either alone or in combination constitute, or be taken into account in determining whether there has been, a Material 
Adverse Effect for purposes of this clause (A): (I) changes in general economic, credit, capital or business or financial markets in the 
United States, including with respect to interest rates or currency exchange rates, (II) any outbreak or escalation of hostilities, acts of 
war (whether or not declared), sabotage or terrorism, (III) any change after the date hereof in applicable Law or GAAP (or 
authoritative interpretation or enforcement thereof), (IV) general conditions in the online real estate services industry, (V) the failure, 
in and of itself, of the Company to meet any internal or published projections, forecasts, estimates or predictions in respect of 
revenues, earnings or other financial or operating metrics, or changes in the market price or trading volume of Shares or the credit 
rating of the Company (it being understood that the underlying facts giving rise or contributing to such failure or change may be taken 
into account in determining whether there has been a Material Adverse Effect if not otherwise excluded), (VI) the execution and 
delivery of this Agreement or the consummation or pendency of the transactions contemplated hereby, or the public announcement 
thereof (provided that this clause (VI) shall not apply to any representation or warranty in Section 4.04, Section 4.09(e), Section 4.09
(f) and Section 4.13(a), to the extent the purpose of such representation or warranty is to address the consequences resulting from the 
execution and delivery of this Agreement or the consummation of the Offer or the Merger), (VII) other than actions or omissions 
taken in accordance with Section 6.01, actions or omissions expressly required by this Agreement, or (VIII) the identity of Acquiror, 
except in the cases of clauses (I), (II), (III), or (IV), if the Company is disproportionately adversely affected thereby as compared with 
other participants in the online real estate services industry, or (B) has prevented, or would reasonably be expected to prevent, the 
consummation by the Company of the Offer or the Merger or (ii) any valid termination of the Operating Agreement (under 
circumstances in which there does not exist a related pending Legal Proceeding) or final, non-appealable order (or other order that is 
not timely appealed) by a court of competent jurisdiction or arbitral body shall have been issued determining that the Operating 
Agreement has been validly terminated or is then terminable by NAR or any of its Subsidiaries.  

(s) “NAR” shall mean National Association of Realtors.  

(t) “Operating Agreement” shall mean the Operating Agreement, dated as of November 26, 1996 by and between 
RealSelect, Inc. and REALTORS Information Network, Inc., as amended by the First Amendment, dated as of December 27, 1996, 
Amendment No. 2, dated as of May 28, 1999, that certain Amendment, dated as of September 10, 2010, that certain Amendment, 
dated as of July 24, 2013 and the Consent Agreement  

(u) “Owned Company IP” shall mean any Intellectual Property owned or purported to be owned by the Company or any of 
its Subsidiaries.  

(v) “Permitted Liens” shall mean (i) mechanics’, carriers’, workmen’s, warehousemen’s, repairmen’s, landlords’ or other 
statutory Liens arising in the ordinary course of business, (ii) Liens for Taxes, assessments and other governmental charges and levies 
that are not yet due and payable or that are being contested in good faith by appropriate proceedings and for which the most recent 
financial statements contained in the Filed SEC Documents reflect an adequate reserve specifically established for such Taxes and in 
accordance with GAAP, (iii) Liens (other than Liens securing indebtedness for borrowed money), defects or irregularities in title, 
easements, rights-of-way, covenants, restrictions, and other, similar matters of record that are shown in public records and that would 
not, individually or in the aggregate, reasonably be expected to materially impair the value or continued use and operation of the 
assets to which they relate, (iv) zoning, building and other similar codes and regulations, (v) any conditions that would be disclosed 
by a current, accurate survey or physical inspection; provided, however, that such Liens do not, individually or in the aggregate, 
materially impair current occupancy, materially detract from the value of, or materially impair the present or continued use and 
operation of the affected asset (and excluding in all events any Liens securing the payment of money), (vi) other immaterial Liens 
arising in the ordinary course of business that do not (in any case or in the aggregate) materially detract from the value of the assets 
subject thereto or materially impair the business of the Company and its Subsidiaries, and (vii) with respect to Licensed Company IP, 
the terms of the applicable Contract pursuant to which the relevant rights are granted to the Company.  
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(w) “Person” shall mean any individual, corporation, limited liability company, partnership, association, trust, estate or 
other entity or organization.  

(x) “Personal Element” means a natural person’s full name (or last name if associated with an address), telephone number, 
e-mail address, Unique Identifying Number, photograph, or any other information, alone or in combination, that allows for the 
identification of a natural person.  

(y) “Plan” shall mean each (i) “employee benefit plan” within the meaning of Section 3(3) of the Employee Retirement 
Income Security Act of 1974, as amended (“ERISA”), (ii) other benefit and compensation plan, contract, policy, program, practice, 
arrangement or agreement, including, but not limited to, pension, profit-sharing, savings, termination, executive compensation, 
phantom stock, change-in-control, retention, salary continuation, vacation, sick leave, disability, death benefit, insurance, 
hospitalization, medical, dental, life (including all individual life insurance policies as to which the Company or any of its 
Subsidiaries is the owner, the beneficiary, or both), employee loan, educational assistance, fringe benefit, deferred compensation, 
retirement or post-retirement, severance, equity or equity-based, incentive and bonus plan, contract, policy, program, practice, 
arrangement or agreement, and (iii) other employment, consulting or other individual agreement, plan, practice, policy, contract, 
program, and arrangement, in each case, (x) which is sponsored or maintained by the Company or any of its Subsidiaries for the 
benefit of any current or former employees, directors, or individual independent contractors of the Company or any Subsidiary of the 
Company or (y) with respect to which the Company or any Subsidiary of the Company has any actual or potential material liability.  

(z) “Registered IP” shall mean all Intellectual Property that is registered, issued, filed or applied for under the authority of 
any Governmental Entity, and registered or reserved domain names.  

(aa) “Representatives” shall mean, with respect to any Person, any and all directors, officers, trustees, employees, 
consultants, financial advisors, counsel, accountants and other agents of such Person.  

(bb) “Subsidiary” shall mean, when used with reference to an entity, any other entity of which securities or other 
ownership interests having ordinary voting power to elect fifty percent (50%) or more of the Board of Directors or other Persons 
performing similar functions, or fifty percent (50%) or more of the voting power of outstanding voting securities of which, are owned 
directly or indirectly by such entity (including, in the case of Acquiror, Merger Sub).  

(cc) “Tender and Support Agreement” shall mean the Tender and Support Agreement, dated September 30, 2014, by and 
among Acquiror, Merger Sub and NAR.  
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(dd) “Termination Fee” shall mean $32,500,000.  

(ee) “Unique Identifying Number” means an identifier uniquely associated with a Person such as a social security number, 
driver’s license number, passport number or customer number, but excluding an identifier which is randomly or otherwise assigned so 
that it cannot reasonably be used to identify such Person.  

(ff) “User Data” means: (i) all data related to impression and click-through activity of website users, including user 
identification and associated activities at a web site as well as pings and activity related to closed loop reporting and all other data 
associated with a user’s behavior on the Internet, (ii) all data that contains a Personal Element, (iii) all data and other content created, 
developed or maintained, whether by third Persons (including users of the websites of the Company or any of its Subsidiaries) or 
otherwise, on any website of the Company or any of its Subsidiaries, (iv) known, or reasonably inferred information or attributes 
about a user or identifier, and (v) all derivatives and aggregations of (ii), (iii) and (iv), including user profiles or other information 
provided by or collected from users of the Company’s or any of its Subsidiaries’ websites.  

Section 9.14 Interpretation.  

(a) The parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or 
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption or 
burden of proof shall arise favoring or disfavoring any Person by virtue of the authorship of any provision of this Agreement.  

(b) The words “hereof,” “herein,” “hereby,” “herewith” and words of similar import shall, unless otherwise stated, be 
construed to refer to this Agreement as a whole and not to any particular provision of this Agreement, and article, section, paragraph 
and schedule references are to the articles, sections, paragraphs and schedules of this Agreement unless otherwise specified. 
Whenever the words “include,” “includes” or “including” are used in this Agreement they shall be deemed to be followed by the 
words “without limitation.” The words describing the singular number shall include the plural and vice versa, words denoting either 
gender shall include both genders and words denoting natural persons shall include all Persons and vice versa. The phrases “the date 
of this Agreement,” “the date hereof,” “of even date herewith” and terms of similar import, shall be deemed to refer to the date set 
forth in the preamble to this Agreement. The phrase “ordinary course of business” shall be deemed to be followed by the words 
“consistent with past practice” whether or not such words actually follow such phrase. Any reference to Acquiror’s “stockholders” 
shall be deemed to mean Acquiror’s “shareholders.” The word “extent” in the phrase “to the extent” shall mean the degree to which a 
subject or other thing extends, and such phrase shall not mean simply “if.” The word “will” shall be construed to have the same 
meaning and effect as the word “shall,” and vice versa. References to “$” or “dollars” in this Agreement shall mean United States 
dollars. Any reference in this Agreement to a date or time shall be deemed to be such date or time in New York City, unless otherwise 
specified.  
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(c) No disclosure in the Disclosure Letter relating to any possible breach or violation of any contract or Law shall be 
construed as an admission or indication that any such breach or violation exists or has actually occurred. The inclusion of any item in 
the Disclosure Letter shall not be deemed to be an admission or evidence of materiality of such item, nor shall it establish any 
standard of materiality for any purpose whatsoever.  

(d) When a reference is made in this Agreement to an Article, Section, Appendix, Schedule, Annex or Exhibit, such 
reference shall be to an Article or Section of, or an Appendix, Schedule, Annex or Exhibit to, this Agreement, unless otherwise 
indicated. All terms defined in this Agreement shall have the defined meanings when used in capitalized form in any certificate or 
other document made or delivered pursuant hereto unless otherwise defined therein.  

(e) Whenever this Agreement requires a Subsidiary of the Company to take any action, such requirement shall be deemed 
to include an undertaking on the part of the Company to cause such Subsidiary to take such action and, after the Effective Time, on 
the part of Acquiror and the Surviving Corporation to cause such Subsidiary to take such action. Whenever this Agreement requires 
Merger Sub to take any action, such requirement shall be deemed to include an undertaking on the part of Acquiror to cause Merger 
Sub to take such action.  

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.  
SIGNATURE PAGES FOLLOW.]  
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed on its behalf by its officer thereunto 
duly authorized, all at or on the date first above written.  
  

[Signature Page to Merger Agreement] 

MOVE, INC.

By: /s/ Steven H. Berkowitz 
Name: Steven H. Berkowitz
Title: Chief Executive Officer



IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed on its behalf by its officer thereunto 
duly authorized, all at or on the date first above written.  
  

[Signature Page to Merger Agreement] 

NEWS CORPORATION

By: /s/ Robert J. Thomson 
Name: Robert J. Thomson
Title: Chief Executive Officer

MAGPIE MERGER SUB, INC.

By:  /s/ Robert J. Thomson 
Name: Robert J. Thomson
Title: Chief Executive Officer



ANNEX I 

Offer Conditions  

Notwithstanding any other provisions of the Offer and in addition to Merger Sub’s rights to extend, amend or terminate the 
Offer in accordance with the provisions of the Agreement and applicable Law, neither Acquiror nor Merger Sub shall be required to 
accept for payment or, subject to any applicable rules and regulations of the SEC including Rule 14e-1(c) under the Exchange Act, 
pay for any Shares validly tendered and not validly withdrawn, if:  

(a) prior to the Expiration Date, there shall not have been validly tendered and not validly withdrawn that number of Shares 
that, when added to the Shares then owned by Acquiror and its Subsidiaries, would represent one share more than one half of all 
Shares then issued and outstanding; provided that for purposes of determining whether the Minimum Condition has been satisfied, 
Shares tendered in the Offer pursuant to guaranteed delivery procedures shall be excluded (such condition in this clause (a), the 
“Minimum Condition”);  

(b) any waiting period (and any extension thereof) applicable to the Offer under the HSR Act shall not have been 
terminated or shall not have expired prior to the Expiration Date, in each case, without the imposition of any condition or requiring a 
remedy that the Company, Acquiror and/or Merger Sub is not required to accept or agree to after giving effect to Section 6.04(c) of 
the Agreement; or  

(c) any of the following events shall exist:  

(i) (A) there shall be any Law or order, injunction or decree enacted, enforced, amended, issued, in effect or deemed 
applicable to the Offer, by any Governmental Entity (other than the application of the waiting period provisions of the HSR Act 
to the Offer or to the Merger), or any Governmental Entity shall have taken any other action, in each case the effect of which is 
to make illegal or otherwise prohibit consummation of the Offer or the Merger (or to impose a condition or require a remedy that 
the Company, Acquiror and/or Merger Sub is not required to accept or agree to after giving effect to Section 6.04(c) of the 
Agreement) or (B) there shall be pending or threatened (in writing) any Legal Proceeding by any Governmental Entity that 
challenges or seeks to enjoin the Offer or the Merger (or to impose a condition or require a remedy that the Company, Acquiror 
and/or Merger Sub is not required to accept or agree to after giving effect to Section 6.04(c) of the Agreement);  

(ii) the Agreement shall have been terminated in accordance with its terms;  
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(iii) (A) any of the representations and warranties of the Company set forth in Section 4.01 (Organization and 
Qualification), Section 4.02(a) (Capitalization); Section 4.02(b) (Capitalization; Subsidiaries) (solely with respect to RealSelect, 
Inc.); Section 4.03 (Authority for this Agreement; Board Action), Section 4.06(a) (Absence of Certain Changes), Section 4.08 
(Brokers; Certain Expenses), Section 4.20 (Opinion of Financial Advisors of the Company), Section 4.21 (State Takeover 
Statutes Inapplicable; Rights Agreement) or Section 4.22 (Rule 14d-10 Matters) of the Agreement shall not be true and correct 
in all respects as of the date of the Agreement and as of the Expiration Date as though made on and as of such date (except to the 
extent expressly made as of an earlier date, in which case as of such earlier date) (other than, solely in the case of Section 4.02
(a), any de minimis inaccuracies (it being agreed that (I) any inaccuracy related to the issuance or amount outstanding of any 
Preferred Stock shall not be deemed to be a de minimis inaccuracy, and (II) any inaccuracy (other than as described in clause 
(I) that would not reasonably be expected to result in additional cost, expense or liability to Acquiror of more than $2,500,000 
shall be deemed to be a de minimis inaccuracy)), or (B) any representations and warranties of the Company set forth in the 
Agreement (other than those listed in the preceding clause (c)(iii)(A)) shall not be true and correct (without giving effect to any 
limitation on any representation or warranty indicated by the words “Material Adverse Effect,” “in all material respects,” “in any 
material respect,” “material,” “materially” or words of similar import set forth therein) as of the date of the Agreement and as of 
the Expiration Date as though made on and as of such date and time (except to the extent expressly made as of an earlier date, in 
which case as of such earlier date), except, in the case of this clause (c)(iii)(B), where the failure of any such representations and 
warranties to be so true and correct has not had a Material Adverse Effect;  

(iv) the Company shall have failed to perform or comply with in any material respect the obligations, agreements or 
covenants required to be performed or complied with by it under the Agreement on or prior to the Expiration Date;  

(v) prior to the Expiration Date, (A) (1) NAR or any of its Subsidiaries shall have delivered to the Company or any of 
its Subsidiaries written notice purporting to terminate the Operating Agreement (whether immediately or with the passage of 
time), or (2) NAR or any of its Subsidiaries shall have given the Company written notice of, or there shall have been 
commenced a Legal Proceeding against the Company or any of its Subsidiaries asserting, or by the Company or any of its 
Subsidiaries relating to, a default or breach (or alleged default or breach) by the Company or any of its Subsidiaries under the 
Operating Agreement permitting the Operating Agreement to be terminated (whether immediately or with the passage of time) 
and (B) such notice referred to in clause “(A)(1)” or such notice or the subject matter of such notice or Legal Proceeding 
referred to in clause “(A)(2)”shall not have been (1) withdrawn on a bona fide basis by NAR and/or its applicable Subsidiaries 
and not reinstated, or (2) determined by the Court of Chancery of the State of Delaware, the Supreme Court of the State of 
Delaware or by other valid judicial or arbitral process (which determination has not been reversed or vacated by a court of 
competent jurisdiction) to not (I) have been a valid termination under the Operating Agreement (in the case of clause “(A)(1)”) 
and/or (II) permit the Operating Agreement to be terminated (in the case of clause “(A)(2)”), as applicable; provided, however, 
that should any such decision by the Court of Chancery of the State of Delaware, the Supreme Court of the State of Delaware, or 
other applicable judicial or arbitral body be subject to appeal, review, rehearing or reconsideration, then the Offer Condition 
contained in this paragraph (c)(v) shall not be deemed satisfied until any and all applicable periods for the filing of such appeal, 
review, rehearing or reconsideration shall have elapsed following such decision or, if such appeal, review, rehearing or 
reconsideration is accepted by the applicable appellate body within such applicable period, then the Offer Condition contained in 
this paragraph (c)(v) shall not be deemed satisfied until the date that is five (5) Business Days prior to the Outside Date (it being 
understood that the Offer Condition contained in this paragraph (c)(v) shall not be deemed satisfied if such appeal has resulted in 
the decision of the Court of Chancery of the State of Delaware, the Supreme Court of the State of Delaware or other applicable 
judicial or arbitral body being reversed or vacated by such date); or  
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(vi) Merger Sub shall have failed to receive a certificate of the Company, executed by the chief executive officer or 
the chief financial officer of the Company, dated as of the Expiration Date, to the effect that the conditions set forth in 
paragraphs (c)(iii) and (c)(iv) of this Annex I have been satisfied.  

The foregoing conditions shall be in addition to, and not a limitation of, the rights of Acquiror and Merger Sub to extend, 
terminate or modify the Offer pursuant to the terms of the Agreement. The foregoing conditions are for the sole benefit of Acquiror 
and Merger Sub (except for the Minimum Condition), may be asserted by Acquiror or Merger Sub regardless of the circumstances 
giving rise to any such conditions, and may be waived by Acquiror or Merger Sub in whole or in part at any time and from time to 
time in their sole and absolute discretion (except for the Minimum Condition), in each case, subject to the terms of the Agreement and 
applicable Law, including the rules and regulations of the SEC. The failure by Acquiror or Merger Sub at any time to exercise any of 
the foregoing rights shall not be deemed a waiver of any such right and each such right shall be deemed an ongoing right which may 
be asserted at any time and from time to time.  

The capitalized terms used in this Annex I and not defined in this Annex I shall have the meanings set forth in the Agreement 
and Plan of Merger, dated as of September 30, 2014, by and among Move, Inc. (the “Company”), News Corporation (“Acquiror”), 
and Magpie Merger Sub, Inc. (“Merger Sub”) (the “Agreement”).  
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Exhibit 99.2 

[FORM OF] TENDER AND SUPPORT AGREEMENT  

THIS TENDER AND SUPPORT AGREEMENT (this “Agreement”), dated September 30, 2014, is by and among News 
Corporation, a Delaware corporation (“Acquiror”), Magpie Merger Sub, Inc., a Delaware corporation and a subsidiary of Acquiror 
(“Merger Sub”), and the undersigned stockholder (the “Stockholder”).  

WHEREAS, concurrently with entering into this Agreement, Acquiror, Merger Sub and Move, Inc., a Delaware 
corporation (the “Company”), propose to enter into an Agreement and Plan of Merger, dated as of the date hereof (the “Merger 
Agreement”), which is attached hereto as Exhibit A and provides, among other things, for Merger Sub to commence a tender offer for 
all of the issued and outstanding Common Stock (as defined below) of the Company (the “Offer”) and the merger of Merger Sub with 
and into the Company, with the Company continuing as the surviving corporation (the “Merger”), upon the terms and subject to the 
conditions set forth in the Merger Agreement (capitalized terms used herein without definition shall have the respective meanings 
specified in the Merger Agreement);  

WHEREAS, the Stockholder is the record and/or beneficial owner (which, for the purpose of this Agreement, shall be 
defined as in Rule 13d-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of the number of shares of 
common stock, par value $0.001 per share, of the Company (the “Common Stock”) set forth opposite the name of the Stockholder on 
the signature page hereto (such shares of Common Stock, together with any other shares of capital stock of the Company acquired 
(whether held beneficially or of record) by the Stockholder after the date hereof and prior to the earlier of the Effective Time and the 
termination of all of the Stockholder’s obligations under this Agreement, including any shares of Common Stock acquired by means 
of purchase, dividend or distribution, or issued upon the exercise of any warrants or options, or the conversion of any convertible 
securities or otherwise, being collectively referred to herein as the “Shares”); and  

WHEREAS, as a condition to the willingness of Acquiror and Merger Sub to enter into the Merger Agreement and as an 
inducement and in consideration therefor, the Stockholder has agreed to enter into this Agreement.  

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements set forth herein and in 
the Merger Agreement, and intending to be legally bound hereby, the parties hereto agree as follows:  

Section 1. Representations and Warranties of the Stockholder. The Stockholder hereby represents and warrants to 
Acquiror and Merger Sub as follows:  

(a) The Stockholder (i) is the record and/or beneficial owner and has good and marketable title to, the Shares, 
free and clear of any and all liens, claims, security interests, proxies, voting trusts or agreements, options, rights, understandings or 
arrangements or any other encumbrances whatsoever on title, transfer, or exercise of any rights of a stockholder in respect of such 
Shares (collectively, “Encumbrances”) except any community property interests, or Encumbrances arising under securities laws or 



arising hereunder; (ii) does not own, of record or beneficially, any shares of capital stock of the Company or any option or warrant to 
acquire shares of capital stock of the Company or other right or security convertible into or exercisable for shares of capital stock of 
the Company, other than the Shares and, if applicable, the securities set forth on the signature page hereto; and (iii) has the right to 
vote and dispose of and holds power to issue instructions with respect to all the matters set forth in this Agreement, power of 
conversion, power to demand appraisal rights and power to agree to all of the matters set forth in this Agreement, in each case with 
respect to all of the Stockholder’s Shares, with no material limitations, qualifications or restrictions on such rights, subject to 
applicable federal securities law and the terms of this Agreement.  

(b) The Stockholder has the legal capacity and all requisite power and authority to execute and deliver this 
Agreement and to perform the Stockholder’s obligations hereunder and consummate the transactions contemplated hereby. This 
Agreement has been duly and validly executed and delivered by the Stockholder and constitutes a valid and binding obligation of the 
Stockholder enforceable in accordance with its terms, subject to the effects of bankruptcy, insolvency, fraudulent conveyance, 
reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and general equitable principles 
(whether considered in a proceeding in equity or at law).  

(c) Neither the execution and delivery of this Agreement by the Stockholder nor the consummation of the 
transactions contemplated hereby nor compliance by the Stockholder with any provisions herein will (i) require any consent, 
approval, authorization or permit of, or filing with or notification to, any Governmental Entity, except (x) as may be required under 
the HSR Act and (y) compliance with the applicable requirements of the Exchange Act and the rules and regulations promulgated 
thereunder, (ii) violate, conflict with or result in a breach of any provision of, or require any consent, waiver or approval or result in a 
default or loss of a benefit (or give rise to any right of termination, cancellation, modification or acceleration or any event that, with 
the giving of notice, the passage of time or otherwise, would constitute a default or give rise to any such right) under any of the terms, 
conditions or provisions of any note, license, agreement, Contract, indenture or other instrument or obligation to which the 
Stockholder is a party, or (iii) violate any order, writ, injunction, decree, statute, rule or regulation applicable to the Stockholder or by 
which any of their respective assets are bound, except as would not, individually or in the aggregate, reasonably be expected to 
prevent or materially delay the consummation of the transactions contemplated hereby.  

Section 2. Representations and Warranties of Acquiror and Merger Sub. Each of Acquiror and Merger Sub hereby, 
jointly and severally, represents and warrants to the Stockholder as follows:  

(a) Each of Acquiror and Merger Sub is a corporation duly organized, validly existing and in good standing 
under the laws of the jurisdiction in which it is incorporated, and each of Acquiror and Merger Sub has all requisite corporate power 
and corporate authority to execute and deliver this Agreement and to perform its obligations hereunder and consummate the 
transactions contemplated hereby, and has taken all necessary corporate action to authorize the execution, delivery and performance 
of this Agreement.  
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(b) This Agreement has been duly authorized, executed and delivered by each of Acquiror and Merger Sub and 
constitutes a valid and binding obligation of Acquiror and Merger Sub enforceable in accordance with its terms, subject to the effects 
of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting 
creditors’ rights generally and general equitable principles (whether considered in a proceeding in equity or at law).  

(c) Neither the execution and delivery of this Agreement by Acquiror or Merger Sub nor the consummation of 
the transactions contemplated hereby nor compliance by Acquiror or Merger Sub with any provisions herein will (i) violate, 
contravene or conflict with or result in any breach of any provision of the respective certificate of incorporation or bylaws (or other 
similar governing documents) of Acquiror or Merger Sub, (ii) require any consent, approval, authorization or permit of, or filing with 
or notification to, any Governmental Entity, except (x) as may be required under the HSR Act and (y) compliance with the applicable 
requirements of the Exchange Act and the rules and regulations promulgated thereunder, (iii) violate, conflict with or result in a 
breach of any provision of, or require any consent, waiver or approval or result in a default or loss of a benefit (or give rise to any 
right of termination, cancellation, modification or acceleration or any event that, with the giving of notice, the passage of time or 
otherwise, would constitute a default or give rise to any such right) under any of the terms, conditions or provisions of any note, 
license, agreement, Contract, indenture or other instrument or obligation to which Acquiror or Merger Sub or any of their respective 
Subsidiaries is a party or by which Acquiror or any of its Subsidiaries or any of their respective assets may be bound, or (iv) violate 
any order, writ, injunction, decree, statute, rule or regulation applicable to Acquiror or any of its Subsidiaries or by which any of their 
respective assets are bound, except in the case of clauses (i), (iii) and (iv) as would not, individually or in the aggregate, reasonably be 
expected to prevent or materially delay the consummation of the transactions contemplated hereby. No vote of Acquiror’s or Merger 
Sub’s stockholders is necessary to approve this Agreement or any of the transactions contemplated hereby.  

Section 3. Tender of the Shares. Unless this Agreement shall have been terminated in accordance with its terms, and 
subject to Section 4 hereof, the Stockholder hereby agrees that it shall (a) tender its Shares (and deliver any certificates evidencing 
such Shares or an appropriate affidavit of lost certificate with respect thereto to the extent any of such certificates have been lost, 
misplaced or destroyed), or cause its Shares to be tendered, into the Offer promptly following the date hereof, and in any event no 
later than five (5) Business Days after the commencement of the Offer set forth in the Merger Agreement (the “Initial Expiration 
Date”), free and clear of all Encumbrances and (b) not withdraw its Shares, or cause its Shares to be withdrawn, from the Offer at any 
time. If a Stockholder acquires Shares after the date hereof, the Stockholder shall (i) tender or cause to be tendered such Shares on or 
before the tenth business day prior to the Initial Expiration Date or, if later, on or before the second business day after such 
acquisition but in any event prior to the Expiration Date, and (ii) not withdraw such Shares, or cause such Shares to be withdrawn, 
from the Offer at any time.  
  

3 



Section 4. Transfer of the Shares; Other Actions. Prior to the termination of this Agreement, except as otherwise 
provided herein (including pursuant to Section 3 hereof), the Stockholder shall not: (a) transfer, assign, sell, gift-over, pledge or 
otherwise dispose (whether by sale, merger, consolidation, liquidation, dissolution, dividend, distribution or otherwise) of, or consent 
to any of the foregoing (“Transfer”), any Shares or any right or interest therein; (b) enter into any contract, option or other agreement, 
arrangement or understanding with respect to any Transfer of Shares; (c) grant any proxy or power-of-attorney or other authorization 
or consent with respect to any of the Shares; (d) deposit any of the Shares into a voting trust, or enter into a voting agreement or 
arrangement with respect to any of the Shares; or (e) directly or indirectly take any other action that would restrict, limit or interfere 
with the performance of the Stockholder’s obligations hereunder or the transactions contemplated hereby. Notwithstanding the 
foregoing, the preceding sentence shall not prohibit a Transfer of Shares by Stockholder: (A) if Stockholder is an individual, (1) to 
any member of Stockholder’s immediate family, (2) to a trust established for the benefit of Stockholder and/or for the benefit of one 
or more members of Stockholder’s immediate family or established for charitable purposes, or upon the death of Stockholder, (3) to 
charitable organizations, (4) by selling already-owned Shares pursuant to existing 10b5-1 trading plans or (5) for the purpose of 
personal tax-planning, or (B) if Stockholder is a partnership, limited liability company or trust, to one or more partners or members of 
Stockholder or to an affiliated corporation under common control with Stockholder or to any trustee or beneficiary of the trust, 
provided that any Transfer permitted pursuant to (A) or (B) above shall be permitted only if, as a precondition to such transfer, the 
transferee of such Shares agrees in writing with Parent to be bound by the terms and conditions of this Agreement (a “Permitted 
Transfer”). Any attempt by the Stockholder to Transfer the Shares or any interest therein in violation of this Section 4 shall be null 
and void. Upon receipt of payment in full for all of its Shares pursuant to the Merger Agreement, the Stockholder agrees that any and 
all rights incident to its ownership of Shares (including any rights to recover amounts, if any, that may be determined to be due to any 
stockholder or former stockholders of the Company), including but not limited to rights arising out of the Stockholder’s ownership of 
Shares prior to the transfer of such Shares to Merger Sub or Acquiror pursuant to the Offer or the Merger Agreement, shall be 
transferred to Merger Sub and Acquiror upon the transfer to Merger Sub or Acquiror of the Stockholder’s Shares.  

Section 5. Covenant to Vote. Prior to termination of this Agreement in accordance with its terms, the Stockholder 
hereby agrees to vote (or cause to be voted) all Shares beneficially owned by the Stockholder (the “Vote Shares”), or to provide (or 
cause to be provided) a written consent in respect of the Vote Shares, in connection with any meeting of the stockholders of the 
Company or any action by written consent in lieu of a meeting of stockholders of the Company (a) in favor of the Merger (including 
adoption of the Merger Agreement) and/or (b) against any action or agreement which would impede, delay or interfere with, or 
prevent or nullify, the Merger, including, but not limited to, any other extraordinary corporate transaction, including, a merger, 
acquisition, sale, consolidation, reorganization or liquidation involving the Company and a third party, or any other Takeover  
  

4 



Proposal proposed by a third party or any amendment of the Company’s certificate of incorporation or by-laws or other proposal or 
transaction involving the Company or any of its subsidiaries, which amendment or other proposal would in any manner impede, delay 
or interfere with, or prevent or nullify the Merger, the Merger Agreement or any of the other transactions contemplated by the Merger 
Agreement or change in any manner the voting rights of any class of capital stock of the Company. The Stockholder further agrees 
not to commit or agree to take any action inconsistent with the foregoing. In the event that a meeting of the stockholders of the 
Company is held in respect of the Merger, the Stockholder shall, or shall cause the holder of record on any applicable record date to, 
appear at such meeting, in person or by proxy, or otherwise cause the applicable Vote Shares to be counted as present thereat for 
purposes of establishing a quorum. The Stockholder shall use all reasonable efforts to take, or cause to be taken, such further actions 
or execute such other instruments as may be necessary to carry out the intent and purposes of this Agreement.  

Section 6. Non-Solicitation. The Stockholder shall cease immediately any discussions with any third party regarding 
any Takeover Proposal. The Stockholder shall not directly or indirectly (a) solicit, initiate, endorse, knowingly encourage or 
knowingly facilitate any inquiry, proposal or offer with respect to, or the making or completion of, any Takeover Proposal, or any 
inquiry, proposal or offer that is reasonably likely to lead to any Takeover Proposal, (b) furnish to any Person (other than Acquiror, 
Merger Sub or any designees of Acquiror or Merger Sub) any non-public information relating to the Company or any of its 
Subsidiaries, or afford access to the business, properties, assets, books or records of the Company or any of its Subsidiaries to any 
Person (other than Acquiror, Merger Sub or any designees of Acquiror or Merger Sub), in each case in connection with a Takeover 
Proposal, or take any other action intended to assist or facilitate any inquiries or the making of any proposal that constitutes or would 
reasonably be expected to lead to a Takeover Proposal, (c) participate or engage in discussions or negotiations with any Person with 
respect to a Takeover Proposal, (d) approve, endorse or recommend a Takeover Proposal, or (e) enter into any letter of intent, 
memorandum of understanding or Contract contemplating or otherwise relating to a Takeover Proposal. If the Stockholder receives 
any inquiry or proposal regarding any Takeover Proposal, the Stockholder shall promptly inform Acquiror of such inquiry or proposal 
and the details thereof.  

Section 7. Directors and Officers. Notwithstanding any provision of this Agreement to the contrary, nothing herein 
shall be construed as preventing the Stockholder from fulfilling his obligations as an officer (and, if applicable, director) the Company 
(including taking any action if the director or officer determines in good faith that the failure to take such action would be inconsistent 
with the exercise of his or her fiduciary duties to the Company Stockholders, acting solely in his or her capacity as an officer or 
director of the Company). In no event shall this Agreement be deemed to be an agreement of Stockholder in their capacity as a 
director or officer of the Company, as applicable.  

Section 8. Further Assurances. The Stockholder shall, upon request of Acquiror or Merger Sub, execute and deliver 
any additional documents and take such further actions as may reasonably be deemed by Acquiror or Merger Sub to be necessary or 
desirable to carry out the provisions of this Agreement.  
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Section 9. Termination. This Agreement, and all rights and obligations of the parties hereunder shall terminate on 
the earlier of: (a) the date the Merger Agreement is validly terminated in accordance with its terms, (b) the written agreement of the 
parties hereto to terminate this Agreement, (c) the Effective Time and (d) with respect to any Stockholder, such date and time as any 
amendment or change to the Merger Agreement or the Offer that decreases the Offer Price is effected. Termination of this Agreement 
shall not relieve any party from liability for any breach hereof prior to such termination. This Section 8, Section 10 and Section 13 
hereof shall survive any termination of this Agreement.  

Section 10. Waiver of Appraisal and Dissenter’s Rights and other Actions. The Stockholder (i) waives and agrees 
not to exercise any rights of appraisal, rights to dissent or similar rights with respect to the Merger or other transactions contemplated 
by the Merger Agreement that the Stockholder may have with respect to the Stockholder’s Shares pursuant to applicable law, 
including, without limitation, Section 262 of the DGCL and (ii) agrees not to commence or join in, and to take all actions necessary to 
opt out of any class in any class action with respect to, any claim, derivative or otherwise, against Acquiror, Merger Sub, the 
Company, the Company’s directors or any of their respective successors, in each case relating to the negotiation, execution or 
delivery of this Agreement or the Merger Agreement or the consummation of the Offer or the Merger, including any claim 
(w) challenging the validity of, or seeking to enjoin the operation of, any provision of this Agreement or the Merger Agreement, 
(x) alleging a breach of any fiduciary duty of the board of directors of the Company in connection with the Merger Agreement or the 
transactions contemplated thereby, (y) making any claim with respect to SEC disclosure (or other disclosure to the Company’s 
stockholders) in connection with the Merger Agreement or the transactions contemplated thereby or (z) making any claim against 
Acquiror, Merger Sub or their respective representatives in connection with the Merger Agreement or the transactions contemplated 
thereby.  

Section 11. Expenses. All fees, costs and expenses incurred in connection with this Agreement and the transactions 
contemplated hereby shall be paid by the party incurring such fees, costs and expenses.  

Section 12. Stop Transfer Order. In furtherance of this Agreement, concurrently herewith, the Stockholder shall, and 
hereby does authorize the Company or its counsel to, notify the Company’s transfer agent that there is a stop transfer order with 
respect to all of the Shares of the Stockholder, other than Permitted Transfers (and that this Agreement places certain limits on the 
voting and transfer of such Shares).  

Section 13. Disclosure. Subject to reasonable prior notice, the Stockholder shall permit and hereby authorizes 
Acquiror and Merger Sub to publish and disclose in all documents and schedules filed with the SEC, and any press release or other 
disclosure document that Acquiror or Merger Sub determines to be necessary or desirable in connection with the Merger and any 
transactions related to the Merger, the Stockholder’s identity and ownership of Shares and the nature of the Stockholder’s  
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commitments, arrangements and understandings under this Agreement. The Stockholder shall not issue any press release or make any 
other public statement with respect to the transactions contemplated by this Agreement and the Merger Agreement without the prior 
written consent of Acquiror, except as may be required by applicable Law or the rules and regulations of any United States securities 
exchange.  

Section 14. Miscellaneous.  

(a) Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if 
delivered personally, emailed (which is confirmed) or sent by a nationally recognized overnight courier service, such as FedEx 
(providing proof of delivery), to the parties at the following addresses (or at such other address for a party as shall be specified by like 
notice):  

If to the Stockholder, to the address set forth opposite such Stockholder’s name on the signature page hereto.  

If to Acquiror or Merger Sub, to:  

News Corporation  
1211 Avenue of the Americas  
New York, NY 10036  

Email: bsingh@newscorp.com  
           gzweifach@newscorp.com  
           mbunder@newscorp.com  

with a copy (which shall not constitute notice) to:  

Skadden, Arps, Slate, Meagher & Flom LLP  
Four Times Square  
New York, NY 10036  
Attention: Howard L. Ellin  
Email: Howard.Ellin@skadden.com  
Attention: Brandon Van Dyke  
Email: Brandon.VanDyke@skadden.com  

(b) Headings. The headings contained in this Agreement are for reference purposes only and shall not affect in 
any way the meaning or interpretation of this Agreement.  

(c) Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an 
original, but all of which, taken together, shall constitute one and the same agreement. This Agreement or any counterpart may be 
executed and delivered by facsimile copies or delivered by electronic communications by portable document format (.pdf), each of 
which shall be deemed an original.  
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Bedi A. Singh, Chief Financial Officer
Gerson Zweifach, General Counsel 
Michael L. Bunder, Senior Vice President



(d) Entire Agreement. This Agreement (together with the Merger Agreement and any other documents and 
instruments referred to herein and therein) constitutes the entire agreement among the parties with respect to the subject matter hereof 
and thereof and supersedes all other prior agreements and understandings, both written and oral, among the parties or any of them 
with respect to the subject matter hereof and thereof. This Agreement is not intended and does not confer upon any Person other than 
the parties hereto any rights hereunder (except for the provisions of Section 11, which are intended to be for the benefit of the 
Company, and may be enforced by the Company).  

(e) Governing Law. This Agreement, and any dispute arising out of, relating to or in connection with this 
Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware, without giving effect to any 
choice or conflict of Law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the 
application of the Laws of any jurisdiction other than the State of Delaware.  

(f) Consent to Jurisdiction. Each of the parties hereto irrevocably (i) consents to submit itself to the exclusive 
jurisdiction of the Court of Chancery of the State of Delaware or, solely if such court lacks subject matter jurisdiction, the United 
States District Court sitting in New Castle County in the State of Delaware, with respect to any dispute arising out of, relating to or in 
connection with this Agreement or any transaction contemplated hereby, (ii) agrees that it will not attempt to deny or defeat such 
personal jurisdiction by motion or other request for leave from any such court, and (iii) agrees that it will not bring any action arising 
out of, relating to or in connection with this Agreement or any transaction contemplated by this Agreement in any court other than 
any such court. The parties irrevocably and unconditionally waive any objection to the laying of venue of any legal proceeding arising 
out of this Agreement or the transactions contemplated hereby in the chancery courts of the State of Delaware or in any Federal court 
located in the State of Delaware, and hereby further irrevocably and unconditionally waive and agree not to plead or claim in any 
such court that any such legal proceeding brought in any such court has been brought in an inconvenient forum. Each of the 
Stockholders, Acquiror and Merger Sub hereby agrees that service of any process, summons, notice or document by U.S. registered 
mail to the respective addresses set forth in Section 13(a) shall be effective service of process for any proceeding arising out of, 
relating to or in connection with this Agreement or the transactions contemplated hereby.  

(g) WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY 
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND 
DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY 
WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF, 
RELATING TO OR IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY. 
EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY 
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE 
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY UNDERSTANDS AND HAS  
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CONSIDERED THE IMPLICATION OF THIS WAIVER, (III) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND 
(IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.  

(h) Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be 
assigned by any of the parties hereto (whether by operation of law or otherwise) without the prior written consent of the other parties 
except that Acquiror and Merger Sub may assign any of their respective rights and obligations to any direct or indirect Subsidiary of 
Acquiror, but no such assignment shall relieve Acquiror or Merger Sub, as the case may be, of its obligations hereunder. Subject to 
the preceding sentence, this Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this 
Agreement, express or implied, is intended to confer upon any other Person any rights or remedies of any nature whatsoever under or 
by reason of this Agreement.  

(i) Severability of Provisions. If any term or provision of this Agreement is invalid, illegal or incapable of 
being enforced by rule of law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full 
force and effect so long as the economic or legal substance of the transactions contemplated by this Agreement is not affected in any 
manner adverse to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being 
enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as 
closely as possible in an acceptable manner to the end that the transactions are fulfilled to the extent possible.  

(j) Specific Performance. The parties agree that irreparable damage would occur in the event that any of the 
provisions of this Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly 
agreed that the parties hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce 
specifically the terms and provisions of this Agreement in addition to any other remedy to which they are entitled at law or in equity. 
Except as otherwise provided herein, including, for the avoidance of doubt, Section 8, any and all remedies herein expressly conferred 
upon a party will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity upon such 
party, and the exercise by a party of any one remedy will not preclude the exercise of any other remedy.  

(k) Amendment. This Agreement may not be amended, changed, supplemented or otherwise modified except 
by an instrument in writing signed on behalf of all of the parties.  

(l) Binding Nature. This Agreement shall be binding upon and inure solely to the benefit of each party hereto, 
and nothing in this Agreement, express or implied, is intended to confer upon any other person or entity any rights or remedies of any 
nature whatsoever under or by reason of this Agreement.  

(m) Option Exercises. Nothing in this Agreement shall require a Stockholder to exercise any option or warrant 
to purchase shares of Common Stock of the Company.  

[Remainder of Page Intentionally Left Blank]  
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be duly executed and delivered as of the date first 
written above.  
  

  

NEWS CORPORATION

By:
Name:
Title:

MAGPIE MERGER SUB, INC.

By:   
Name:
Title:

[Stockholder]

Notice Address  Shares
 
 
 
 



Exhibit 99.3 

TENDER AND SUPPORT AGREEMENT  

THIS TENDER AND SUPPORT AGREEMENT (this “Agreement”), dated September 30, 2014, is by and among News 
Corporation, a Delaware corporation (“Acquiror”), Magpie Merger Sub, Inc., a Delaware corporation and a subsidiary of Acquiror 
(“Merger Sub”), and the National Association of REALTORS®, an Illinois not-for-profit corporation (“NAR”).  

WHEREAS, concurrently with entering into this Agreement, Acquiror, Merger Sub and Move, Inc., a Delaware corporation (the 
“Company”), propose to enter into an Agreement and Plan of Merger, dated as of the date hereof (the “Merger Agreement”), which is 
attached hereto as Exhibit A and provides, among other things, for Merger Sub to commence a tender offer for all of the issued and 
outstanding Common Stock (as defined below) of the Company (the “Offer”) and the merger of Merger Sub with and into the 
Company, with the Company continuing as the surviving corporation (the “Merger”), upon the terms and subject to the conditions set 
forth in the Merger Agreement (capitalized terms used herein without definition shall have the respective meanings specified in the 
Merger Agreement);  

WHEREAS, NAR is the record and/or beneficial owner (which, for the purpose of this Agreement, shall be defined as in 
Rule 13d-3 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of the number of shares of common stock, par 
value $0.001 per share, of the Company (the “Common Stock”) set forth opposite its name on Schedule I hereto (such shares of 
Common Stock, together with any other shares of capital stock (other than the Series A Preferred Shares, as defined below) of the 
Company acquired (whether held beneficially or of record) by NAR after the date hereof and prior to the earlier of the Effective Time 
and the termination of all of NAR’s obligations under this Agreement, including any shares of Common Stock acquired by means of 
purchase, dividend or distribution, or issued upon the exercise of any warrants or options, or the conversion of any convertible 
securities or otherwise, being collectively referred to herein as the “Shares”);  

WHEREAS, NAR is the record and/or beneficial owner of the number of shares of series A preferred stock, par value $0.001 
per share, of the Company (“Series A Preferred Stock”) set forth opposite its name on Schedule I hereto (such shares of Series A 
Preferred Stock, together with any other shares of series A preferred stock of the Company acquired (whether held beneficially or of 
record) by NAR after the date hereof and prior to the earlier of the Effective Time and the termination of all of NAR’s obligations 
under this Agreement, including any shares of series A preferred stock acquired by means of purchase, dividend or distribution, or 
issued upon the exercise of any warrants or options, or the conversion of any convertible securities or otherwise, being collectively 
referred to herein as the “Series A Preferred Shares”);  

WHEREAS, in connection with the Merger Agreement, it is anticipated that (i) a “change of control” of the Company will occur 
at the Acceptance Time if all conditions to the Offer are satisfied, including the Minimum Condition, (ii) immediately prior to the 
Effective Time, the Series A Preferred Shares held by NAR will be redeemed by the Company, (iii) upon the consummation of such 
redemption, NAR will no longer have the right to appoint a member of the board of directors of the Company, and (iv) effective as of 
the Effective Time, the current member of the board of directors of the Company elected by NAR shall have resigned such position 
and shall have been replaced in accordance with the terms of the Merger Agreement; and 



WHEREAS, as a condition to the willingness of Acquiror and Merger Sub to enter into the Merger Agreement and as an 
inducement and in consideration therefor, NAR has agreed to enter into this Agreement.  

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements set forth herein and in the 
Merger Agreement, and intending to be legally bound hereby, the parties hereto agree as follows:  

Section 1. Representations and Warranties of the Stockholders. NAR hereby represents and warrants to Acquiror and Merger 
Sub as follows:  

(a) It (i) is the record and/or beneficial owner and has good title to the Shares and Series A Preferred Shares set forth on 
Schedule I hereto, free and clear of any and all liens, claims, security interests, proxies, voting trusts or agreements, options, rights, 
understandings or arrangements or any other encumbrances whatsoever on title, transfer, or exercise of any rights of a stockholder in 
respect of such Shares (collectively, “Encumbrances”) except any Encumbrances arising under securities laws or arising hereunder or, 
solely in the case of the Series A Preferred Stock, arising under the restated certificate of incorporation of the Company, as amended; 
(ii) does not own, of record or beneficially, any shares of capital stock of the Company or any option or warrant to acquire shares of 
capital stock of the Company or other right or security convertible into or exercisable for shares of capital stock of the Company, 
other than, in each case, the Shares and Series A Preferred Shares; and (iii) has the right to vote and dispose of and holds power to 
issue instructions with respect to all the matters set forth in this Agreement, power to demand appraisal rights and power to agree to 
all of the matters set forth in this Agreement, in each case with respect to all of its Shares and Series A Preferred Shares, with no 
material limitations, qualifications or restrictions on such rights, subject to applicable federal securities law and the terms of this 
Agreement.  

(b) NAR is a corporation validly existing and in good standing under the laws of the jurisdiction in which it is incorporated.  

(c) NAR has all requisite corporate power and corporate authority to execute and deliver this Agreement and to perform its 
obligations hereunder and consummate the transactions contemplated hereby. The execution, delivery and performance by it of this 
Agreement and the consummation by it of the transactions contemplated hereby have been duly and validly authorized by all 
necessary corporate action on its part. This Agreement has been duly and validly executed and delivered by NAR and constitutes a 
valid and binding obligation of it enforceable against it in accordance with its terms, subject to the effects of bankruptcy, insolvency, 
fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors’ rights generally and 
general equitable principles (whether considered in a proceeding in equity or at law).  
  

2 



(d) Neither the execution and delivery of this Agreement by NAR nor the consummation of the transactions by it contemplated 
hereby nor compliance by it with any provisions herein will (i) violate, contravene or result in any breach of any provision of its 
articles of incorporation or bylaws, each as amended, (ii) require any consent, approval, authorization or permit of, or filing with or 
notification to, any Governmental Entity, except (x) as may be required under the HSR Act and (y) compliance with the applicable 
requirements of the Exchange Act and the rules and regulations promulgated thereunder, (iii) violate or result in a breach of any 
provision of, or require any consent, waiver or approval or result in a default or loss of a benefit (or give rise to any right of 
termination, cancellation, modification or acceleration or any event that, with the giving of notice, the passage of time or otherwise, 
would constitute a default or give rise to any such right) under any of the terms, conditions or provisions of any note, license, 
agreement, Contract, indenture or other instrument or obligation to which NAR is a party or any of its assets is bound, or (iv) violate 
any order, writ, injunction, decree, statute, rule or regulation applicable to NAR or by which any of its assets are bound, except in the 
case of clauses (ii), (iii) and (iv) as would not, individually or in the aggregate, reasonably be expected to prevent or materially delay 
the consummation of the transactions contemplated hereby. No vote of NAR’s members is necessary to approve this Agreement or 
the transactions contemplated hereby.  

(e) NAR has not entered into any agreement or arrangement whereunder a broker, investment banker, financial advisor or other 
person would be entitled to any broker’s, finder’s, financial adviser’s or other similar fee or commission in connection with the 
transactions contemplated by the Merger Agreement or this Agreement.  

Section 2. Representations and Warranties of Acquiror and Merger Sub. Each of Acquiror and Merger Sub hereby, jointly and 
severally, represents and warrants to NAR as follows:  

(a) Each of Acquiror and Merger Sub is a corporation duly organized, validly existing and in good standing under the laws of the
jurisdiction in which it is incorporated, and each of Acquiror and Merger Sub has all requisite corporate power and corporate 
authority to execute and deliver this Agreement and to perform its obligations hereunder and consummate the transactions 
contemplated hereby, and has taken all necessary corporate action to authorize the execution, delivery and performance of this 
Agreement.  
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(b) This Agreement has been duly authorized, executed and delivered by each of Acquiror and Merger Sub and constitutes a 
valid and binding obligation of Acquiror and Merger Sub enforceable in accordance with its terms, subject to the effects of 
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws relating to or affecting creditors’ 
rights generally and general equitable principles (whether considered in a proceeding in equity or at law).  

(c) Neither the execution and delivery of this Agreement by Acquiror or Merger Sub nor the consummation of the transactions 
contemplated hereby nor compliance by Acquiror or Merger Sub with any provisions herein will (i) violate, contravene or conflict 
with or result in any breach of any provision of the respective certificate of incorporation or bylaws (or other similar governing 
documents) of Acquiror or Merger Sub, (ii) require any consent, approval, authorization or permit of, or filing with or notification to, 
any Governmental Entity, except (x) as may be required under the HSR Act and (y) compliance with the applicable requirements of 
the Exchange Act and the rules and regulations promulgated thereunder, (iii) violate, conflict with or result in a breach of any 
provision of, or require any consent, waiver or approval or result in a default or loss of a benefit (or give rise to any right of 
termination, cancellation, modification or acceleration or any event that, with the giving of notice, the passage of time or otherwise, 
would constitute a default or give rise to any such right) under any of the terms, conditions or provisions of any note, license, 
agreement, Contract, indenture or other instrument or obligation to which Acquiror or Merger Sub or any of their respective 
Subsidiaries is a party or by which Acquiror or any of its Subsidiaries or any of their respective assets may be bound, or (iv) violate 
any order, writ, injunction, decree, statute, rule or regulation applicable to Acquiror or any of its Subsidiaries or by which any of their 
respective assets are bound, except in the case of clauses (i), (iii) and (iv) as would not, individually or in the aggregate, reasonably be 
expected to prevent or materially delay the consummation of the transactions contemplated hereby. No vote of Acquiror’s or Merger 
Sub’s stockholders is necessary to approve this Agreement or any of the transactions contemplated hereby.  

Section 3. Tender of the Shares. Unless this Agreement shall have been terminated in accordance with its terms, and subject to 
Section 4 hereof, NAR hereby agrees that it shall (a) tender its Shares (and deliver any certificates evidencing such Shares or an 
appropriate affidavit of lost certificate with respect thereto to the extent any of such certificates have been lost, misplaced or 
destroyed), or cause its Shares to be tendered, into the Offer promptly following the date hereof, and in any event prior to the initial 
Expiration Date of the Offer set forth in the Merger Agreement, free and clear of all Encumbrances and (b) unless the Company shall 
have issued an Adverse Recommendation Change (in which case, this clause (b) shall no longer apply), not withdraw its Shares, or 
cause its Shares to be withdrawn, from the Offer at any time. If NAR acquires Shares after the date hereof, it shall (i) tender or cause 
to be tendered such Shares before the initial Expiration Date of the Offer or, if later, prior to the Expiration Date, and (ii) unless the 
Company shall have issued an Adverse Recommendation Change (in which case, this clause (ii) shall no longer apply), not withdraw 
such Shares, or cause such Shares to be withdrawn, from the Offer at any time.  
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Section 4. Transfer of the Shares; Other Actions. Prior to the termination of this Agreement, except as otherwise provided herein 
(including pursuant to Section 3 hereof), NAR shall not: (a) transfer, assign, sell, gift-over, hedge, pledge or otherwise dispose 
(whether by sale, merger, consolidation, liquidation, dissolution, dividend, distribution or otherwise) of, or consent to any of the 
foregoing (“Transfer”), any (i) Shares or (ii) Series A Preferred Shares, or, in each case, any right or interest therein, other than, in the 
case of the Series A Preferred Shares, a transfer to the Company in connection with the redemption by the Company of such shares; 
(b) enter into any contract, option or other agreement, arrangement or understanding with respect to any Transfer of Shares or Series 
A Preferred Shares; (c) grant any proxy or power-of-attorney or other authorization or consent with respect to any of the Shares or 
Series A Preferred Shares; (d) deposit any of the Shares or Series A Preferred Shares into a voting trust, or enter into a voting 
agreement or arrangement with respect to any of the Shares or Series A Preferred Shares; or (e) directly or indirectly take any other 
action that would restrict, limit or interfere with the performance of its obligations hereunder or the transactions contemplated hereby. 
Any attempt by NAR to Transfer the Shares or Series A Preferred Shares or any interest therein in violation of this Section 4 shall be 
null and void. Upon receipt of payment in full for all of its Shares pursuant to the Merger Agreement, NAR agrees that any and all 
rights incident to its ownership of Shares (including any rights to recover amounts, if any, that may be determined to be due to any 
stockholder or former stockholders of the Company), including but not limited to rights arising out of NAR’s ownership of Shares 
prior to the transfer of such Shares to Merger Sub or Acquiror pursuant to the Offer or the Merger Agreement, shall be transferred to 
Merger Sub and Acquiror upon the transfer to Merger Sub or Acquiror of such Stockholder’s Shares.  

Section 5. Covenant to Vote. Unless the Company has made an Adverse Recommendation Change, prior to termination of this 
Agreement in accordance with its terms, NAR hereby agrees to vote (or cause to be voted) all Shares (and, if applicable, all Series A 
Preferred Shares) beneficially owned by it (the “Vote Shares”), or to provide (or cause to be provided) a written consent in respect of 
the Vote Shares, in connection with any meeting of the stockholders of the Company or any action by written consent in lieu of a 
meeting of stockholders of the Company (a) in favor of the Merger (including adoption of the Merger Agreement) and/or (b) against 
any action or agreement which would in any manner impede, delay, frustrate or interfere with, or prevent or nullify, the Merger, 
including, but not limited to, any other extraordinary corporate transaction, including, a merger, acquisition, sale, consolidation, 
reorganization or liquidation involving the Company and a third party, or any other Takeover Proposal proposed by a third party or 
any amendment of the Company’s certificate of incorporation or by-laws or other proposal or transaction involving the Company or 
any of its subsidiaries, which amendment or other proposal would in any manner impede, delay, frustrate or interfere with, or prevent 
or nullify the Merger, the Merger Agreement or any of the other transactions contemplated by the Merger Agreement or change in 
any manner the voting rights of any class of capital stock of the Company. In the event that a meeting of the stockholders of the 
Company is held in respect of the Merger, NAR shall, or shall cause the holder of record on any applicable record date to, appear at 
such meeting, in person or by proxy, or otherwise cause the applicable Vote Shares to be counted as present thereat for purposes of 
establishing a quorum.  
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Section 6. Non-Solicitation. NAR shall, and shall cause its Representatives to, cease immediately any discussions with any third 
party regarding any Takeover Proposal. NAR shall not, and shall not authorize or permit any of its Affiliates or its or their respective 
Representatives to, directly or indirectly solicit or initiate any inquiry, proposal or offer with respect to, or the making or completion 
of, any Takeover Proposal, or any inquiry, proposal or offer that is reasonably likely to lead to any Takeover Proposal. For the sake of 
clarity and the avoidance of doubt, it is understood that NAR and its Representatives may respond to unsolicited inquiries and 
proposals concerning its position (i.e., willingness to consent to any “change in control” contemplated by the proposal) on, and its 
rights and obligations with respect to, a Takeover Proposal.  

Section 7. Directors and Officers. Notwithstanding any provision of this Agreement to the contrary, nothing herein shall be 
construed as preventing NAR, or a director, officer or employee of NAR or an Affiliate of NAR, who is an officer or director of the 
Company from fulfilling the obligations of such office (including the performance of obligations required by the fiduciary obligations 
of such officer or director, acting solely in his or her capacity as an officer or director of the Company).  

Section 8. Further Assurances. NAR shall, upon the reasonable request of Acquiror or Merger Sub, execute and deliver 
additional documents and take such further actions at Acquiror’s expense as may be reasonably necessary to effectuate the purposes 
of this Agreement.  

Section 9. Termination. Subject to the sentence of this paragraph, this Agreement, and all rights and obligations of the parties 
hereunder shall terminate on the earliest of: (a) the date on which the Company announces a termination of the Merger Agreement 
pursuant to Section 8.01(h), (b) the date on which both the Company and the Acquiror publicly announce (including, without 
limitation, in filings made with the Securities and Exchange Commission) that the Merger Agreement has been terminated and (c) the 
Effective Time. Termination of this Agreement shall not relieve any party from liability for any breach hereof prior to such 
termination. This Section 9, Section 11 and Section 14 hereof shall survive any termination of this Agreement.  

Section 10. Waiver of Appraisal and Dissenter’s Rights and other Actions. NAR (i) waives and agrees not to exercise any rights 
of appraisal, rights to dissent or similar rights with respect to the Merger or other transactions contemplated by the Merger Agreement 
that it may have with respect to its Shares or Series A Preferred Shares pursuant to applicable law, including, without limitation, 
Section 262 of the DGCL and (ii) agrees not to commence or join in, and to take all actions necessary to opt out of any class in any 
class action with respect to, any claim, derivative or otherwise, against Acquiror, Merger Sub, the Company, the Company’s directors 
or any of their respective successors, in each case relating to the negotiation, execution or delivery of this Agreement or the Merger 
Agreement or the consummation of the Offer or the Merger, including any claim (w) challenging the validity of, or seeking to enjoin 
the operation of, any provision of this Agreement or the Merger Agreement, (x) alleging a breach of any fiduciary duty of the board 
of directors of the Company in connection with the Merger Agreement or the transactions contemplated thereby, (y) making any 
claim with respect to SEC disclosure (or other disclosure to the Company’s stockholders) in connection with the Merger Agreement 
or the transactions contemplated thereby or (z) making any claim against Acquiror, Merger Sub or their respective representatives in 
connection with the Merger Agreement or the transactions contemplated thereby.  
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Section 11. Expenses. All fees, costs and expenses incurred in connection with this Agreement and the transactions 
contemplated hereby shall be paid by the party incurring such fees, costs and expenses.  

Section 12. Stop Transfer Order. In furtherance of this Agreement, concurrently herewith, NAR shall, and hereby does authorize 
the Company or its counsel to, notify the Company’s transfer agent that there is a stop transfer order with respect to all of NAR’s 
Shares and Series A Preferred Shares (and that this Agreement places certain limits on the voting and transfer of such Shares and 
Series A Preferred Shares).  

Section 13. Disclosure. Subject to reasonable prior notice, NAR shall permit and hereby authorizes Acquiror and Merger Sub to 
publish and disclose in all documents and schedules filed with the SEC, and any press release or other disclosure document that 
Acquiror or Merger Sub determines to be necessary or desirable in connection with the Merger and any transactions related to the 
Merger, NAR’s identity and ownership of Shares and Series A Preferred Shares and the nature of its commitments, arrangements and 
understandings under this Agreement. NAR shall not issue any press release or make any other public statement with respect to the 
transactions contemplated by this Agreement and the Merger Agreement without the prior written consent of Acquiror (which shall 
not be unreasonably conditioned, withheld or delayed), except as may be required by applicable Law or the rules and regulations of 
any United States securities exchange. It is understood that NAR plans to issue, after the public announcement of the execution of the 
Merger Agreement, one or more communications solely to its members regarding the transactions under the Merger Agreement and 
the arrangements agreed with the Acquiror with respect to the operation of the realtor.com web site; and the Acquiror shall cooperate 
with NAR (including by promptly reviewing any proposed communication and providing any comments for consideration by NAR) 
to facilitate the prompt release of those communications.  
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Section 14. Miscellaneous.  

(a) Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered 
personally, emailed (which is confirmed) or sent by a nationally recognized overnight courier service, such as Fedex (providing proof 
of delivery), to the parties at the following addresses (or at such other address for a party as shall be specified by like notice):  

If to NAR, to:  

National Association of REALTORS®  
430 North Michigan Avenue – 10th Floor  
Chicago, Illinois 60611  
Attention: Dale A. Stinton, Chief Executive Officer  
Email: dstinton@realtor.org  

with copies (which shall not constitute notice) to:  

National Association of REALTORS®  
430 North Michigan Avenue – 10th Floor  
Chicago, Illinois 60611  
Attention: Katherine Johnson, Senior Vice President and General Counsel  
Email: kjohnson@realtor.org  

and  

Sidley Austin LLP  
One Dearborn Street – Suite 3000  
Chicago, Illinois 60603  
Attention: Richord W. Astle  
Telecopy No.: rastle@sidley.com  

If to Acquiror or Merger Sub, to:  

News Corporation  
1211 Avenue of the Americas  
New York, NY 10036  
Attention: Bedi A. Singh, Chief Financial Officer  
Email: bsingh@newscorp.com  
Attention: Gerson Zweifach, General Counsel  
Email: gzweifach@newscorp.com  
Attention: Michael L. Bunder, Senior Vice President  
Email: mbunder@newscorp.com  
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with a copy (which shall not constitute notice) to:  

Skadden, Arps, Slate, Meagher & Flom LLP  
Four Times Square  
New York, NY 10036  
Attention: Howard L. Ellin  
Email: Howard.Ellin@skadden.com  
Attention: Brandon Van Dyke  
Email: Brandon.VanDyke@skadden.com  

(b) Headings. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the 
meaning or interpretation of this Agreement.  

(c) Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of 
which, taken together, shall constitute one and the same agreement. This Agreement or any counterpart may be executed and 
delivered by facsimile copies or delivered by electronic communications by portable document format (.pdf), each of which shall be 
deemed an original.  

(d) Entire Agreement. This Agreement (together with the Merger Agreement and any other documents and instruments referred 
to herein and therein) constitutes the entire agreement among the parties with respect to the subject matter hereof and thereof and 
supersedes all other prior agreements and understandings, both written and oral, among the parties or any of them with respect to the 
subject matter hereof and thereof. This Agreement is not intended and does not confer upon any Person other than the parties hereto 
any rights hereunder (except for the provisions of Section 12, which are intended to be for the benefit of the Company, and may be 
enforced by the Company).  

(e) Governing Law. This Agreement, and any dispute arising out of, relating to or in connection with this Agreement shall be 
governed by and construed in accordance with the Laws of the State of Delaware, without giving effect to any choice or conflict of 
Law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the Laws of any 
jurisdiction other than the State of Delaware.  

(f) Consent to Jurisdiction. Each of the parties hereto irrevocably (i) consents to submit itself to the exclusive jurisdiction of the 
Court of Chancery of the State of Delaware or, solely if such court lacks subject matter jurisdiction, the United States District Court 
sitting in New Castle County in the State of Delaware, with respect to any dispute arising out of, relating to or in connection with this 
Agreement or any transaction contemplated hereby, (ii) agrees that it will not attempt to deny or defeat such personal jurisdiction by 
motion or other request for leave from any such court, and (iii) agrees that it will not bring any action arising out of, relating to or in 
connection with this Agreement or any transaction contemplated by this Agreement in any court other than any such court. The 
parties irrevocably and unconditionally waive any objection to the laying of venue of any legal proceeding arising out of this 
Agreement or the transactions contemplated hereby in the chancery courts of the State of Delaware or in any Federal court located in 
the State of Delaware, and hereby further irrevocably and unconditionally waive and agree not to plead or claim in any such court that 
any such legal proceeding brought in any such court has been brought in an inconvenient forum. Each of NAR, Acquiror and Merger 
Sub hereby agrees that service of any process, summons, notice or document by U.S. registered mail to the respective addresses set 
forth in Section 14(a) shall be effective service of process for any proceeding arising out of, relating to or in connection with this 
Agreement or the transactions contemplated hereby.  
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(g) WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH 
MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND 
THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH 
PARTY MAY HAVE TO A TRIAL BY JURY IN ANY LITIGATION ARISING OUT OF, RELATING TO OR IN CONNECTION 
WITH THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY. EACH PARTY CERTIFIES AND 
ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF 
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH PARTY UNDERSTANDS AND HAS 
CONSIDERED THE IMPLICATION OF THIS WAIVER, (III) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND 
(IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE 
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.  

(h) Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any of the 
parties hereto (whether by operation of law or otherwise) without the prior written consent of the other parties except that Acquiror 
and Merger Sub may assign any of their respective rights and obligations to any direct or indirect Subsidiary of Acquiror, but no such 
assignment shall relieve Acquiror or Merger Sub, as the case may be, of its obligations hereunder. Subject to the preceding sentence, 
this Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this Agreement, express or 
implied, is intended to confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this 
Agreement.  

(i) Severability of Provisions. If any term or provision of this Agreement is invalid, illegal or incapable of being enforced by rule 
of law or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long 
as the economic or legal substance of the transactions contemplated by this Agreement is not affected in any manner adverse to any 
party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto 
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an 
acceptable manner to the end that the transactions are fulfilled to the extent possible.  
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(j) Specific Performance. The parties agree that irreparable damage would occur in the event that any of the provisions of this 
Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the 
parties hereto shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the 
terms and provisions of this Agreement in addition to any other remedy to which they are entitled at law or in equity. Except as 
otherwise provided herein, including, for the avoidance of doubt, Section 9, any and all remedies herein expressly conferred upon a 
party will be deemed cumulative with and not exclusive of any other remedy conferred hereby, or by Law or equity upon such party, 
and the exercise by a party of any one remedy will not preclude the exercise of any other remedy.  

(k) Amendment. This Agreement may not be amended, changed, supplemented or otherwise modified except by an instrument 
in writing signed on behalf of all of the parties.  

(l) Binding Nature. This Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this 
Agreement, express or implied, is intended to confer upon any other person or entity any rights or remedies of any nature whatsoever 
under or by reason of this Agreement.  

(m) Option Exercises. Nothing in this Agreement shall require NAR to exercise any option or warrant to purchase shares of 
Common Stock of the Company.  

[Remainder of Page Intentionally Left Blank]  
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be duly executed and delivered as of the date first 
written above.  
  

NEWS CORPORATION

By: /s/ Robert J. Thomson 

Name: Robert J. Thomson
Title: Chief Executive Officer

MAGPIE MERGER SUB, INC.

By:  /s/ Robert J. Thomson 

Name: Robert J. Thomson
Title: Chief Executive Officer



  
NATIONAL ASSOCIATION OF REALTORS®

By: /s/ Dale A. Stinton 

Name: Dale A. Stinton
Title: CEO



SCHEDULE I 
  

Name and Address   
Common 

Shares    
Series A 

Preferred Shares 

National Association of REALTORS®   756,410     1  
430 North Michigan Avenue – 10th Floor    
Chicago, Illinois 60611    



Exhibit 99.4 

News Corp To Acquire Move, Inc.  

Will become a leading player in rapidly growing  
US online real estate sector  

Move to benefit from News Corp’s scale and reach  

New York, NY (September 30, 2014) – News Corp and Move, Inc. (“Move”) announced today that News Corp has agreed to acquire 
Move, a leading online real estate business that brings consumers and Realtors® together to facilitate the sale and rental of real estate 
in the United States.  

REA Group Limited (“REA”), which is 61.6% owned by News Corp and is the operator of the leading Australian residential property 
website, realestate.com.au, plans to hold a 20% stake in Move with 80% held by News Corp. 

Through realtor.com® and its mobile applications, Move displays more than 98% of all for-sale properties listed in the US, sourced 
directly from relationships with more than 800 Multiple Listing Services (“MLS”) across the country. As a result, Move has the most 
up-to-date and accurate for-sale listings of any online real estate company in America. The Move Network of websites, which also 
includes Move.com, reaches approximately 35 million people per month, who spend an average of 22 minutes each on its sites1.  

Move’s content advantage makes it well positioned to capitalize on the fast-growing US online real estate sector and the world’s 
largest residential real estate market. More than five million homes in the United States are bought and sold each year, representing 
more than $1 trillion in annual transaction volume. Agents and brokers are expected to spend approximately $14 billion in 2014 
marketing homes (up from approximately $11 billion in 2012), and an additional $11 billion will be spent by mortgage providers2.  

Under the acquisition agreement, which has been unanimously approved by the board of directors of Move, News Corp will acquire 
all the outstanding shares of Move for $21 per share, or approximately $950 million (net of Move’s existing cash balance), via an all-
cash tender offer. This represents a premium of 37% over Move’s closing stock price on September 29, 2014. REA’s share will be 
acquired for approximately US$200 million. News Corp intends to commence a tender offer for all of the shares of common stock of 
Move within 10 business days, followed by a merger to acquire any untendered shares. 



“This acquisition will accelerate News Corp’s digital and global expansion and contribute to the transformation of our company, 
making online real estate a powerful pillar of our portfolio,” said Robert Thomson, Chief Executive of News Corp. “We intend to use 
our media platforms and compelling content to turbo-charge traffic growth and create the most successful real estate website in the 
US. We are building on our existing real estate expertise and expect to leverage the potential of Move and its valuable connections 
with Realtors® and consumers around the country.”  

“In addition to boosting Move’s subscription, advertising and software services, this acquisition will give News Corp a significant 
marketing platform for our media assets, which will benefit from the high-quality geographic data generated by real estate searches,” 
said Mr. Thomson. “We certainly expect this deal to amount to far more than the sum of the parts.”  

“News Corp’s acquisition of Move speaks powerfully to the quality and value of our content, audience and industry relationships,” 
said Steve Berkowitz, Chief Executive Officer of Move. “We provide people with the information, tools and professional expertise 
they need to make the best and most informed real estate decisions, and we work to uphold the indispensable role of the professional 
in the real estate experience. News Corp shares our vision, which is one of the many reasons this combination is such good news for 
our customers, consumers and the industry as a whole.”  

REA Group Chief Executive Tracey Fellows said: “This is a fantastic opportunity for REA Group to invest in a leading player in the 
largest real estate market in the world. We see strong growth potential for Move, given the size of the US market, the significant 
proportion of real estate advertising yet to move online, and recent industry consolidation. We believe that our digital real estate 
know-how, combined with News Corp’s content, distribution and marketing strengths, will be a winning combination for Move and 
for our shareholders.”  

Move has an exclusive, strategic relationship with the National Association of Realtors® (“NAR”), the largest trade organization in 
the United States, with more than one million members, and NAR has given its consent to the acquisition. Move is focused on 
providing high ROI for agents and benefits from their invaluable marketing support and high quality listings for vendors and potential 
purchasers.  

“This partnership will help shape the future of real estate,” said National Association of Realtors® President Steve Brown. “News 
Corp’s ability to reach and engage consumers, combined with realtor.com®’s quality content and the real insights Realtors® provide 
will transform the current landscape. Working together, Realtors®, Move and News Corp will truly make home happen.” 

Move owns ListHub, a digital platform that aggregates and syndicates MLS data to more than 130 online publishers, reaching 
approximately 900 websites.  



The Move audience is highly engaged and transaction ready; over 90% of page views on their websites are on ‘for sale’ properties,3 
helping generate the highest conversion rate of qualified leads in the industry4. The connection between agents and customers is 
strengthened by robust web and mobile-based customer-relationship management offerings to help facilitate transactions. 
Approximately 60% of traffic for Move websites comes from mobile devices.  

For the year ended December 31, 2013, Move reported $227 million in revenues, and $29 million in adjusted EBITDA5, and 
generated the highest revenue per unique user in the industry.  

Move will become an operating business of News Corp and remain headquartered in San Jose, California. The company, started in 
1993, has 913 employees.  

Some of the expected key benefits of the transaction include:  
  

  

  

  

  

###  

In addition to its leading position in Australia, REA’s operations and investments include leading online real estate websites in Italy 
(casa.it) and Luxembourg (atHome.lu) with presence also in regional France. In Asia, REA operates MyFun.com for the Chinese 
market and squarefoot.com.hk in Hong Kong and recently acquired a 17.22% stake in iProperty, the leading online real estate 
advertising business across South East Asia.  

Along with its connection to REA, News Corp also has substantial expertise in real estate via its newspaper holdings, including The 
Wall Street Journal and the New York Post. In 2012, the Journal began publishing Mansion, a successful global luxury real estate 
section, under the leadership of Mr. Thomson, who was then the Journal’s Managing Editor. News Corp’s UK publications also 
provide readers with online access to home and apartment listings throughout Great Britain. The Times of London’s lucrative 
Bricks & Mortar section was also commissioned and overseen by Mr. Thomson while he was Editor of that publication.  

 •  Broadened reach for Move through News Corp’s robust platform including WSJ Digital Network (approximately 
500 million average monthly page views6) and News America Marketing (nearly 74 million households) 

 •  Increased sales and marketing support to drive higher brand awareness and traffic 

 •  Cross-platform promotion and audience monetization expertise 

 •  Leverage of News Corp’s and REA’s real estate and digital expertise to drive improved product innovation, consumer 
engagement and audience growth 

 •  Boost traffic and digital dwell times with high quality News Corp content 



“We have great faith in America’s potential and the long-term asset value of housing, which is continuing its recovery and has yet to 
regain its full potency,” said Mr. Thomson. “It is forecast that the number of Millennial households will increase from 13.3 million in 
2013 to 21.6 million in 2018, and they will spend more than $2 trillion on home purchases and rent by 20187. Many will begin their 
search online and use tools and content on realtor.com®. Buying a home is the most important investment decision any family will 
make.”  

The acquisition is subject to the satisfaction of customary closing conditions, including regulatory approvals and a minimum tender of 
at least a majority of the outstanding Move shares, and is expected to close by the end of calendar year 2014.  

Advisors on the transaction include Goldman Sachs, as financial advisor, and Skadden, Arps, Slate, Meagher and Flom LLP, as legal 
advisor, for News Corp and Morgan Stanley, as financial advisor, and Cooley LLP, as legal advisor, for Move.  

####  

Conference Call for Analysts and Media  

News Corp will host a call with analysts and media to discuss the proposed acquisition at 8:30 a.m. EDT (Sydney: 10:30 p.m. AEST), 
September 30, 2014. Reporters are invited to join the call on a listen-only basis.  

A live audio webcast of the call will be available via: http://investors.newscorp.com.  

The call can also be accessed by dialing:  

US Participants: 1-800-967-7188  
Non-US Participants: 1-719-325-2138  
Passcode: 6791228  

A replay will be available approximately three hours following the conclusion of the call and for 10 business days thereafter by 
dialing:  

US Participants: 1-888-203-1112  
Non-US Participants: 1-719-457-0820  
Passcode: 6791228  

Forward- Looking Statements  

This document contains forward-looking statements based on current expectations or beliefs, as well as a number of assumptions 
about future events, and these statements are subject to factors and uncertainties that could cause actual results to differ materially 
from those described in the forward-looking statements.  



Forward-looking statements can often be identified by words such as “anticipates,” “expects,” “intends,” “plans,” “predicts,”
“believes,” “seeks,” “estimates,” “may,” “will,” “should,” “would,” “could,” “potential,” “continue,” “ongoing,” similar expressions, 
and variations or negatives of these words. The reader is cautioned not to place undue reliance on these forward-looking statements, 
which are not a guarantee of future performance and are subject to a number of uncertainties, risks, assumptions and other factors, 
many of which are outside the control of News Corporation (“News Corp”) and Move. The forward-looking statements in this 
document address a variety of subjects including, for example, the expected date of closing of the acquisition and the potential 
benefits of the proposed acquisition, including integration plans and expected synergies. The following factors, among others, could 
cause actual results to differ materially from those described in these forward-looking statements: the risk that Move’s business will 
not be successfully integrated with News Corp’s business; matters arising in connection with the parties’ efforts to comply with and 
satisfy applicable regulatory approvals and closing conditions relating to the transaction; and other events that could adversely impact 
the completion of the transaction, including industry or economic conditions outside of our control. In addition, actual results are 
subject to other risks and uncertainties that relate more broadly to News Corp’s overall business, including those more fully described 
in News Corp’s filings with the U.S. Securities and Exchange Commission (“SEC”) including its annual report on Form 10-K for the 
fiscal year ended June 30, 2014, and its quarterly reports filed on Form 10-Q for the current fiscal year, and Move’s overall business 
and financial condition, including those more fully described in Move’s filings with the SEC including its annual report on Form 10-
K for the fiscal year ended December 31, 2013, and its quarterly reports filed on Form 10-Q for the current fiscal year. The forward-
looking statements in this document speak only as of this date. We expressly disclaim any current intention to update or revise any 
forward-looking statements contained in this document to reflect any change of expectations with regard thereto or to reflect any 
change in events, conditions, or circumstances on which any such forward-looking statement is based, in whole or in part.  

Additional Information Regarding the Proposed Transaction  

This communication does not constitute an offer to buy or a solicitation of an offer to sell any securities. No tender offer for the 
shares of Move has commenced at this time. In connection with the proposed transaction, News Corp intends to file tender offer 
documents with the SEC. Any definitive tender offer documents will be mailed to shareholders of Move. INVESTORS AND 
SECURITY HOLDERS OF MOVE ARE URGED TO READ THESE AND OTHER DOCUMENTS FILED WITH THE 
SEC CAREFULLY IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN 
IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and security holders will be able to 
obtain free copies of these documents (if and when available) and other documents filed with the SEC by News Corp through the SEC 
website at http://www.sec.gov or through the News Corp website at http://investors.newscorp.com. 



About News Corp  

News Corp (NASDAQ: NWS, NWSA; ASX: NWS, NWSLV) is a global, diversified media and information services company 
focused on creating and distributing authoritative and engaging content to consumers throughout the world. The company comprises 
businesses across a range of media, including: news and information services, cable network programming in Australia, digital real 
estate services, book publishing, digital education, and pay-TV distribution in Australia. Headquartered in New York, the activities of 
News Corp are conducted primarily in the United States, Australia, and the United Kingdom. More information: 
http://www.newscorp.com.  

About Move, Inc.  

Move, Inc. (NASDAQ: MOVE), a leading provider of online real estate services, operates realtor.com®, which connects people to the 
essential, accurate information needed to identify their perfect home and to the REALTORS® whose expertise guides consumers 
through buying and selling. As the official website for the National Association of REALTORS®, realtor.com® empowers consumers 
to make smart home buying, selling and renting decisions by leveraging its direct, real-time connections with more than 800 multiple 
listing services (MLS) via all types of computers, tablets and smart telephones. Realtor.com® is where home happens. Move is based 
in the heart of the Silicon Valley — San Jose, CA. REALTOR® and REALTOR.COM® are trademarks of the National Association of 
REALTORS® and are used with its permission.  

About REA Group  

REA Group Limited ACN 068 349 066 (ASX:REA) is a leading digital advertising business specialising in property. REA Group 
operates Australia’s No.1 residential and commercial property websites, realestate.com.au and realcommercial.com.au, as well as the 
market-leading Italian property site, casa.it, squarefoot.com.hk in Hong Kong, myfun.com in China and other property sites and apps 
across Europe. www.rea-group.com.  

Contact:  

Jim Kennedy, Chief Communications Officer, News Corp  
jkennedy@newscorp.com  
@jimkennedy250  
212-416-4064  

Mike Florin, SVP, Head of Investor Relations, News Corp  
mflorin@newscorp.com  
212-416-3248  

Christie Farrell, Director of Corporate Communications, Move, Inc.  
Christie.farrell@move.com  
408-558-7115  



Jennifer Parker, Senior Communications Manager, REA Group 
jennifer.parker@rea-group.com  
+61 427 900 402  

David Greer, Vice President,  
Media and Consumer Communications, the National Association of Realtors®  
dgreer@realtors.org  
202-383-1128 (o)  
202-997-8897 (m)  
  
 
1 Move, Inc. Internal data (August 2014). 
2 Borrell Associates (August 27, 2014). 
3 Move, Inc. Internal data (August 2014). 
4 PAA Research Independent Study. 
5 Adjusted EBITDA excludes stock-based compensation. 
6 Adobe Omniture, for the year ended June 30, 2014. 
7 2013 Demand Institute Housing & Community Survey. 
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Exhibit 99.6 

Project Eagle  

Investor Presentation Script  

Mike Florin  

Good morning and thank you for joining. On the call today are Robert Thomson, Chief Executive, and Bedi Singh, Chief Financial 
Officer of News Corp. After today’s prepared remarks, we’ll be happy to take questions from the investment community.  

A slide presentation to accompany today’s call can be found in the Investor Relations section of our website, newscorp.com, along 
with the press release and an audio webcast of this call.  

Before we begin, let me remind you that this conference call includes forward-looking statements that involve certain risks and 
uncertainties that could cause actual results to differ. Information regarding these risks and uncertainties is contained in our Safe 
Harbor Disclaimer on slide two of the presentation and in our SEC filings. In addition, nothing in the presentation should be deemed 
to be an offer to buy or a solicitation to sell any securities. For further information, see slide two of the presentation.  

I’ll now turn the call over to Robert.  

Robert Thomson  

Thanks, Mike. It’s a profoundly important moment at News Corp because the transaction we announced this morning to acquire 
Move, Inc. will position the new News Corp at the forefront of the burgeoning US online real estate sector and significantly expand 
our digital presence.  

We’d like to take a few minutes to explain why we’re excited about this agreement to acquire Move and why we think it is a great 
transaction for our shareholders as we continue to transform the company and build on its proud tradition.  

Let’s begin by turning to Slide 3.  

Move is a leading digital real estate company in the US, providing home listings, advertising products and software for realtors and 
brokers. We think there is a remarkable opportunity to establish an industry-focused digital real estate platform in the US that serves 
consumers and realtors – a market with approximately $14 billion in annual marketing spend by real estate agents and brokers and 
significantly more in directly related property financing.  

We believe Move is in a unique position to be a major player and expect its growth to be turbo-charged by News Corp given our 
powerful content platforms in the US, marketing resources, and real estate expertise including that of the eminently successful REA 
Group, which plans to be a 20% owner of Move and a contributor to and beneficiary of its flourishing in the future.  
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As we highlighted in our Investor Day over a year ago, the two themes that will drive the success of the new News Corp are 
digitization of our asset base and globalization. We view Move as an important part of our ongoing transition to digital media across 
all of our businesses and our expansion in digital classifieds internationally. Digital real estate is a particular area of expertise for us, 
primarily through our majority-owned subsidiary REA Group, which is the leading digital real estate company in Australia with a 
market capitalization of approximately US$5 billion and revenues of more than US$400 million in FY2014. REA brings significant 
domain expertise and software and product skills to the table, and we think those skills will transfer well to the US market. We also 
know real estate through our newspapers, which have much experience editorially and commercially, whether it be the prospering 
Mansion section of The Wall Street Journal or our other media properties in the US and elsewhere in the world. The Wall Street 
Journal Digital Network, which includes MarketWatch and Barron’s, has on average a half a billion page views each month and every 
one of these pages will be a marketing opportunity for Move.  

In short, News Corp is not new to real estate, and we expect our knowledge of the market as well as our own technological, marketing 
and content capabilities will be deployed to fast-track Move into the future.  

This transaction represents the most significant acquisition that we have made since we commenced operations as a separate company 
last summer. We remain committed to a balanced long-term approach to capital allocation among organic investment, 
strategic M&A, and return of capital. We view Move as a continuation of a strategy to aggressively pursue new opportunities 
where we can utilize our global platform and scale – opportunities which inherently complement and extend our expertise. These are 
carefully considered investments.  

Turning now to Slide 4. The US real estate market, the world’s largest, has room for robust growth in coming years, and, perhaps 
most important, is still in the early days of its digital transition. There are approximately 2 million real estate agents and brokers in the 
US that generate approximately $60 billion of commission income annually. On sales alone, they are forecasted to spend $14 billion 
on marketing in 2014, and Move captures only around 2% of that spending. We believe there is much room for that percentage to 
grow, because the market is in the midst of a secular shift to digital advertising as real estate agents seek to reach home buyers where 
they are spending their time and searching for homes – online. We’re bullish about Move’s prospects as more marketing is directed 
online and realtors require state-of-the-art software to maximize their returns.  

We look at other competitors in the US market as well as other platforms around the world as an important indicator of the size of the 
opportunity. According to Euromonitor – there are 259 million Internet users in the US, nearly 5x that of the UK and 14x that of 
Australia. According to census data, 5 million homes are sold per annum in the US, 5x that of the UK and 10x that of Australia. There 
is certainly a huge variation in valuation versus market potential across these geographies.  

Thus we think there is an enormous opportunity for value creation in the US given the early stages of the shift to online 
advertising for real estate, and the overall size of the market relative to the markets in Australia and the UK.  
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That is aside from the value that we believe Move will create for our core properties in the US, given its ability to generate 
extremely valuable data around the most important investment decision any family or individual will make – buying a home. 
Ponder the potential to generate sales in New York for The Wall Street Journal and The New York Post around searches for 
property in the Greater New York area – or the ability of News America Marketing to provide high-quality, lower-cost inserts 
for realtors and brokers around the country.  

Let’s look at Move in more detail on Slide 5. Move is a leading real estate information marketplace for several reasons. First, Move 
has a unique partnership with the National Association of Realtors which dates back almost 20 years that provides the company with 
deep relationships and marketing resources. Second, Move sources listings data directly from over 800 Multiple Listing Services, or 
MLSs, providing over 98% coverage of all existing homes listed for sale in the US. Third, Move owns and operates ListHub which 
syndicates listings to over 130 publishers across the web, including to Zillow and Trulia. Most importantly, realtor.com has the 
freshest, most accurate for-sale listings in a market in which speed and accuracy are crucial sources of comparative advantage.  

Turning to Slide 6, we’d like to spend a moment on Move’s unique relationship with NAR. Realtors and brokers, along with NAR, 
are an important part of the real estate ecosystem. We are looking forward to creating a platform that provides long-term support for 
the value that agents provide in the marketplace. We think this is highly differentiated in the market and will help attract business to 
Move.  

I’ll pause here to address Zillow’s proposed acquisition of Trulia. We do think development helps illustrate the size of the opportunity 
in the US given the current valuations of these two companies. We certainly expect competition from both Zillow and Trulia, even 
though they face the manifold complexities of consolidation in coming years. However, our strategy is quite different to that of Zillow 
and Trulia.  

We see tangible and enduring value in the role of realtors, who are pivotal in navigating the sale and the acquisition of real estate, 
whether it be in arranging inspections or in providing background intelligence that is essential for market participants.  

And we see a growing role for Move in the market. It has the right assets, the right relationships and, soon, the right platform to 
project it into the future.  

As part of that strategy, we are pleased that Move will continue to have the exclusive and perpetual right to operate Realtor.com, the 
official site of NAR and the flagship property of Move.  

Moreover, NAR has demonstrated its support for Move in the form of a dedicated advertising budget that emphasizes the value of 
Realtors through Realtor.com. We plan to continue working closely with NAR to express the value of Realtor.com to consumers and 
to highlight the social and commercial role of realtors.  
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As I mentioned, Move provides the most accurate and up-to-date for-sale listing data in the industry. On Slide 7, we’ve outlined the 
fact that Move’s Realtor.com is the preferred destination for consumers to find the home they actually buy, and is also the number one 
source of leads for Realtors. Over 90% of Move’s active listings are refreshed every 15 minutes. And the audience attracted to the site 
is engaged and transaction-ready. Clearly the quantity of traffic is important and - we will increase traffic – but the quality of traffic is 
imperative. This is rather different compared to other sites in the US market that focus on driving traffic to their sites but do not 
necessarily have accurate listings on those sites.  

Looking closely at the metrics, Move’s audience, lead generation and conversion are the most attractive in the industry – you can 
measure that on highest revenue per unique user in the industry, highest engagement in the industry, highest net promoter score.  

Turning to Slide 8, News Corp is uniquely positioned to take advantage of the opportunity that Move has both in the US and around 
the world. We believe that our experience in digital real estate and in audience monetization and cross-platform promotion and our 
reach put us in a unique position.  

We are committed to this opportunity, excited about the powerful combination that this transaction creates in a market poised for 
substantial expansion, and very conscious that success will depend on rapid and intense execution. We are laying the foundations for 
the future of Move and of the new News.  

Let’s turn now to Slide 9 and to Bedi, who will walk you through the financial terms and structure of the transaction.  

Bedi Singh  

Thank you, Robert.  

We will launch a tender offer for all of Move’s outstanding shares for $21.00 per share to commence within 10 business days. Based 
on Move’s fully diluted share count as of August 31, we expect that this all-cash tender offer will approximate $950 million, net of 
Move’s existing cash balance, and will be funded wholly from News Corp’s available consolidated cash balance.  

As Robert mentioned, REA Group, which is majority-controlled by News Corp, plans to hold 20% of Move with the remaining 80% 
to be held directly by News Corp. We expect to leverage REA’s product expertise and listing monetization capabilities and to play a 
very important role in driving both innovation and operating performance at Move. News Corp will consolidate Move, and we expect 
that REA will equity account for its 20% share.  

For the year ended December 31, 2013, Move reported revenues of $227 million and adjusted EBITDA (which excludes stock-based 
comp) of approximately $29 million and reported net income of $574,000.  
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In the first six months of 2014 - Move has started to increase its marketing spend to generate higher traffic and we intend to continue 
to reinvest in both marketing and product development to advance Move into a leadership position in the US online real estate sector. 
As a result, we expect the acquisition will likely be very modestly EPS dilutive in the short term.  

As of December 31, 2013 Move had approximately $750M of available gross NOLs against which the Company recorded a full 
valuation allowance in accordance with US GAAP. As Robert mentioned, we expect to drive significant growth at Move by 
leveraging our existing asset base and marketing expertise and therefore expect that Move would be able to utilize these existing 
NOLS in the future, subject to IRS rules and limitations resulting from the change in ownership.  

News Corp will continue to maintain very strong financial flexibility following this acquisition and expect to continue generating 
positive free cash flows. We will also evaluate any future investments and cap returns with the goal of maximizing long-term value 
per share.  

We expect that this transaction will close in the fourth quarter of calendar year 2014, our second quarter of fiscal 2015.  

Robert Thomson  

Thank you, Bedi. Before we open the line to questions, I’d like to reiterate why we are excited about this transaction:  
  

  

  

  

With that operator could you please open the line for questions.  
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 •  We believe there is a massive market opportunity in the US for online real estate revenue and this market is in the early 
stages of development. 

 •  Move is a differentiated platform that provides significant value to consumers as well as to realtors and brokers. 

 •  Digital real estate is an important pillar in our ongoing global and digital transition at News Corp and represents a prudent 
deployment of our capital. 

 •  Move complements, and will enhance, our core media assets. 



Forward- Looking Statements  

This document contains forward-looking statements based on current expectations or beliefs, as well as a number of assumptions 
about future events, and these statements are subject to factors and uncertainties that could cause actual results to differ materially 
from those described in the forward-looking statements. Forward-looking statements can often be identified by words such as 
“anticipates,” “expects,” “intends,” “plans,” “predicts,” “believes,” “seeks,” “estimates,” “may,” “will,” “should,” “would,” “could,” 
“potential,” “continue,” “ongoing,” similar expressions, and variations or negatives of these words. The reader is cautioned not to 
place undue reliance on these forward-looking statements, which are not a guarantee of future performance and are subject to a 
number of uncertainties, risks, assumptions and other factors, many of which are outside the control of News Corporation (“News 
Corp”) and Move, Inc. (“Move”). The forward-looking statements in this document address a variety of subjects including, for 
example, the expected date of closing of the acquisition and the potential benefits of the proposed acquisition, including integration 
plans and expected synergies. The following factors, among others, could cause actual results to differ materially from those 
described in these forward-looking statements: the risk that Move’s business will not be successfully integrated with News Corp’s 
business; matters arising in connection with the parties’ efforts to comply with and satisfy applicable regulatory approvals and closing 
conditions relating to the transaction; and other events that could adversely impact the completion of the transaction, including 
industry or economic conditions outside of our control. In addition, actual results are subject to other risks and uncertainties that relate 
more broadly to News Corp’s overall business, including those more fully described in News Corp’s filings with the U.S. Securities 
and Exchange Commission (“SEC”) including its annual report on Form 10-K for the fiscal year ended June 30, 2014, and its 
quarterly reports filed on Form 10-Q for the current fiscal year, and Move’s overall business and financial condition, including those 
more fully described in Move’s filings with the SEC including its annual report on Form 10-K for the fiscal year ended December 31, 
2013, and its quarterly reports filed on Form 10-Q for the current fiscal year. The forward-looking statements in this document speak 
only as of this date. We expressly disclaim any current intention to update or revise any forward-looking statements contained in this 
document to reflect any change of expectations with regard thereto or to reflect any change in events, conditions, or circumstances on 
which any such forward-looking statement is based, in whole or in part.  

Notice to Investors  

This communication does not constitute an offer to buy or a solicitation of an offer to sell any securities. No tender offer for the 
shares of Move has commenced at this time. In connection with the proposed transaction, News Corp intends to file tender offer 
documents with the SEC. Any definitive tender offer documents will be mailed to shareholders of Move. INVESTORS AND 
SECURITY HOLDERS OF MOVE ARE URGED TO READ THESE AND OTHER DOCUMENTS FILED WITH THE 
SEC CAREFULLY IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN 
IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Investors and security holders will be able to 
obtain free copies of these documents (if and when available) and other documents filed with the SEC by News Corp through the SEC 
website at http://www.sec.gov or through the News Corp website at http://investors.newscorp.com.  
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Passionate. Principled. Purposeful.         
  
Dear Colleagues, 
  
Today we are announcing plans for our latest - and largest - acquisition, one that will have a 
profound and positive effect on our business. 
  
We intend to acquire Move, Inc., a major online real estate platform in America. Once complete, 
News Corp will become one of the leading players in the US and international digital property 
market - a market that we believe is poised for substantial growth. 
  
As you know, we have real estate experience by virtue of our 61.6% ownership stake in the REA 
Group, operator of Australia’s #1 property website, as well as the extensive property work done by 
our newspapers around the world, such as The Wall Street Journal, with its Mansion portal. 
Adding Move to our portfolio is fully consistent with our digital and global growth strategy. 
  
Move has much going for it - its websites, including the popular realtor.com® , convert more leads 
into sales than any other digital property business. The business also benefits from its significant 
ties to the National Association of Realtors® (“NAR”), whose one million members are crucial 
players in bringing together homebuyers and sellers, landlords and renters. We look forward to a 
strong partnership with NAR. 
  
And News Corp has much to complement Move - along with our knowledge of the world of real 
estate, we offer platforms, sales, marketing, news and technology expertise. We intend to turbo-
charge traffic and make the site more compelling with our content. REA plans to become a 20% 
stakeholder and will be an important and extremely able partner as we rapidly build Move’s 
future. 
  
I encourage you to read the announcement for more details on this major moment in News Corp’s 
new life. As noted, the acquisition is subject to regulatory approvals and other customary closing 
conditions, and we expect it to close by the end of this calendar year. Move will continue to 
operate with headquarters in San Jose, California, and we look forward to it becoming an integral 
part of News Corp and our prosperous future. 



 Forward-Looking Statements

 

  

This communication contains forward-looking statements based on current expectations or beliefs, as 
well as a number of assumptions about future events, and these statements are subject to factors and 
uncertainties that could cause actual results to differ materially from those described in the forward-
looking statements. Forward-looking statements can often be identified by words such as “anticipates,”
“expects,” “intends,” “plans,” “predicts,” “believes,” “seeks,” “estimates,” “may,” “will,” “should,” 
“would,” “could,” “potential,” “continue,” “ongoing,” similar expressions, and variations or negatives 
of these words. The reader is cautioned not to place undue reliance on these forward-looking 
statements, which are not a guarantee of future performance and are subject to a number of 
uncertainties, risks, assumptions and other factors, many of which are outside the control of News 
Corporation (“News Corp”) and Move, Inc. (“Move”). The forward-looking statements in this 
communication address a variety of subjects including, for example, the expected date of closing of the 
acquisition and the potential benefits of the proposed acquisition, including integration plans and 
expected synergies. The following factors, among others, could cause actual results to differ materially 
from those described in these forward-looking statements: the risk that Move’s business will not be 
successfully integrated with News Corp’s business; matters arising in connection with the parties’ 
efforts to comply with and satisfy applicable regulatory approvals and closing conditions relating to the 
transaction; and other events that could adversely impact the completion of the transaction, including 
industry or economic conditions outside of our control. In addition, actual results are subject to other 
risks and uncertainties that relate more broadly to News Corp’s overall business, including those more 
fully described in News Corp’s filings with the U.S. Securities and Exchange Commission (“SEC”) 
including its annual report on Form 10-K for the fiscal year ended June 30, 2014, and its quarterly 
reports filed on Form 10-Q for the current fiscal year, and Move’s overall business and financial 
condition, including those more fully described in Move’s filings with the SEC including its annual 
report on Form 10-K for the fiscal year ended December 31, 2013, and its quarterly reports filed on 
Form 10-Q for the current fiscal year. The forward-looking statements in this communication speak 
only as of this date. We expressly disclaim any current intention to update or revise any forward-
looking statements contained in this communication to reflect any change of expectations with regard 
thereto or to reflect any change in events, conditions, or circumstances on which any such forward-
looking statement is based, in whole or in part. 

 

  
Additional Information Regarding the Proposed Transaction 
  

 
This communication does not constitute an offer to buy or a solicitation of an offer to sell any 
securities. No tender offer for the shares of Move has commenced at this time.

 

In connection with the proposed transaction, News Corp intends to file tender offer documents with the 
SEC. Any definitive tender offer documents will be mailed to shareholders of Move. INVESTORS 
AND SECURITY HOLDERS OF MOVE ARE URGED TO READ THESE AND OTHER 
DOCUMENTS FILED WITH THE SEC CAREFULLY IN THEIR ENTIRETY WHEN THEY 
BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION 
ABOUT THE PROPOSED TRANSACTION. Investors and security holders will be able to obtain 
free copies of these documents (if and when available) and other documents filed with the SEC by 
News Corp through the SEC website at http://www.sec.gov or through the News Corp website at 
http://investors.newscorp.com.


